BINGHAM, DANA & GOULD LLP
150 FEDERAL STREET
BOSTON, MASSACHUSETTS 02110-1726

TEL 617.951.8000
FAX 017 951.8736

May 7, 1996

BY MESSENGER —
} ¥
Surface Transportation Board 2 u fi3 2 et e

Room 2311 .- AL e T
12th Street & Constitution Avenue, N.W. W, v =
Washington, D.C. 20423 v T a
Attention: Secretary L e g e W
r.‘E{C::uﬂ“'*" ' =
Ladies and Gentlémen: =

Enclosed for recording with the Surface Transportation Board pursuant to
Section 11301 of Title 49 of the U.S. Code are one original and one copy of the fully
executed, notarized document described below.

This document is an Instrument of Adherence for Security Agreement (the
"Instrument"), a primary document, dated as of April 29, 1996 by Pittsburg & Shawmut
Railroad, Ine. (the "Debtor") and accepted and agreed to by The First National Bank of
Boston (the "Secured Party"), as agent and individually, The First National Bank of
Chicago, Key Bank of New York, NatWest Bank, N.A., CoreStates Bank, N.A., National
City Bank, Kentucky, Union Bank of California, N.A., and LaSalle National Bank. The
Instrument serves to include the Debtor as a new debtor under the Amended and
Restated Security Agreement dated as of February 8, 1996 and recorded as document
Nos. 19455A through 19469A which amended and restated that certain Security
Agreement, dated as of June 2, 1995 and recorded as document Nos. 19455 through
19469, among certain borrowers referred to therein, and The First National Bank of
Boston, as Agent for the Banks referred to therein. A description of the Debtor's rolling
stock is attached to the Instrument as Schedule 2, as the same may be revised from
time to time, but the property of the Debtor covered by the Instrument and the
Amended and Restated Security Agreement is not limited to that listed on Schedule 2.

For reference purposes, I have also enclosed a copy of the Amended and Restated
Security Agreement.

The names and addresses of the parties to the Instrument are as follows: the
Debtor is Pittsburg & Shawmut Railroad, Inc., whose chief executive office is located at
201 No. Penn Street, Punxsutawney, Pennsylvania 15767; the Secured Party is The
First National Bank of Boston, as Agent, whose head office is located at 100 Federal
Street, Boston, Massachusetts 02110.

Included in the property covered by the aforesaid Instrument and Amended and
Restated Security Agreement are railroad cars, locomotives and other rolling stock
intended for use related to interstate commerce, or interests therein, owned and leased
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BINGHAM, DANA & GouLD LLP

by the Debtor at the date of said Instrument or thereafter acquired by the Debtor or its
5UCCEsSOTs.

A short summary of the document to appear in the index is as follows:

"An Instrument of Adherence for Security Agreement dated as of April
29, 1996 by Pittsburg & Shawmut Railroad, Inc. (the "Debtor") and accepted and
agreed to by The First National Bank of Boston, as agent and individually (the
"Secured Party"), The First National Bank of Chicago, Key Bank of New York,
NatWest Bank, N.A., CoreStates Bank, N.A., National City Bank, Kentucky,
Union Bank of California, N.A., and LaSalle National Bank, which serves to
include the Debtor as a new debtor under the Amended and Restated Security
Agreement dated as of February 8, 1996 and recorded as document Nos. 19455A
through 19469A, amending and restating that certain Security Agreement dated
as of June 2, 1995, recorded as document Nos. 19455 through 19469, among
certain borrowers as the debtors, and The First National Bank of Boston, as
Agent, as the secured party, covering all of the debtors' rolling stock and all
other properties and rights. A description of the rolling stock is attached to the
Instrument as Schedule 2."

Also enclosed is a check in the amount of $21.00, payable to the Surface

Transportation Board, to cover the recording fee prescribed by the Board in its rules
and regulations.

Please acknowledge receipt of the enclosed documents by stamping and

returning to our messenger the enclosed copy of this letter together with the
Instrument as filed.

If you have any questions with respect to the enclosed documents, please call me

collect at (617) 951-8466.

Sincerely,

T. Joseph McNabb, Jr.

Enclosures

cC:

Mr. Paul G. Feloney
Amy L. Kyle, Esq.
Deidre A. Doherty, Esq.
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. SURFACE TRANSPORTATION BOARD

.C. <-0001
WASHINGTON, D.C. 2042 5/8/96

T.Joseph McNabb, Jr.

Bingham, Dana & Gould LL P

150 Federal Street

Boston, Massachusetts 02110-1726

Dear Sir:
The enclosed document(s) was recorded pursuant to the provisions of Section 11303 of
the Interstate Commerce Act, 49 U.S.C. 11303, on 5/8/96 at 11:10AM , and

assigned recordation number(s). 25052 .

Enclosure(s)

$ 21.00 The amount indicated at the left has been received in payment of a fee in connection with a
document filed on the date shown. This receipt Is lssued for the amount paid and in ne way tudicates
acknowledgment that the fee paid is correct. This is accepted subject to review of the document which has
been assigned the transaction number corresponding to the one typed on this receipt. In the event of an error
or any quesilons concerning this fee, youn will receive a notification after the Commission has had an
opportunity to examine your document.
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INSTRUMENT OF ADHERENCE  ~ "' :%:- o
FOR SECURITY AGREEMENT T

april2] 1996

To: The Agent and the Banks who are parties to the
Credit Agreement (as such terms are defined below):

Reference is hereby made to the Amended and Restated Security:

Agreement (the "Security Agreement") dated as of February 8, 1996, among (a)
Genesee & Wyoming Inc., Rochester & Southern Railroad, Inc., Louisiana &
Delta Railroad, Inc., Genesee and Wyoming Railroad Company, Buffalo &
Pittsburgh Railroad, Inc., Allegheny & Eastern Railroad. Inc., Willamette &
Pacific Railroad. Inc., The Dansville and Mount Morris Railroad Company, GWI
Leasing Corporation, Bradford Industrial Rail, Inc., Railroad Services, Inc., GWI
Dayton, Inc., GWI Rail Management Corporation, Genesee & Wyoming
Investors, Inc., GWI Switching Services, L.P., Portland & Western Railroad, Inc.
and Illinois & Midland Railroad, Inc. (together the "Original Borrowers"), and
(b) The First National Bank of Boston, a national banking association, as agent
(hereinafter, in such capacity, the "Agent") for itself and other financial
institutions (hereinafter, collectively, the "Banks") which are or may become
parties to an Amended and Restated Revolving Credit Agreement dated as of
February 8, 1996 (as amended and in effect from time to time, the "Credit
Agreement”), among the Original Borrowers, Pittsburg & Shawmut Railroad,
Inc. (the "New Borrower" and, together with the Original Borrowers, the
"Borrowers"), the Banks and the Agent. All capitalized terms used herein
without definitions shall have the meanings given such terms in the Security
Agreement.

The undersigned acknowledges, and represents and warrants, the
following: (i) it is a corporation incorporated on or prior to the date hereof; (ii) as
of the date hereof it has become a Borrower under the Credit Agreement
pursuant to and in accordance with the Instrument of Adherence (Credit
Agreement) dated as of the date hereof (the "Instrument") and is subject to and
bound by all of the terms, conditions and covenants thereof; (iii) it is jointly and
severally liable. together with the Original Borrowers, for the payment and
performance of all obligations of the Borrowers under the Credit Agreement; (iv)
it is a condition precedent to the Banks' making any additional loans or
otherwise extending credit to the Borrowers under the Credit Agreement that it
execute and deliver to the Agent, for the benefit of the Banks and the Agent,
this instrument of adherence; and (v) it wishes to grant security interests in
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favor of the Agent, for the benefit of the Banks and the Agent. as herein
provided and to become a party to the Security Agreement.

The undersigned by its execution of this Instrument of Adherence hereby
joins the Security Agreement and becomes a Borrower party thereto for all
purposes thereof. The undersigned further covenants and agrees that by its
execution hereof it shall be bound by and shall comply with all terms and
conditions of the Security Agreement, and thereby and hereby grants to the
Agent, for the benefit of the Banks and the Agent, to secure the payment and
performance in full of all of the Obligations, a security interest in and so pledges
and assigns to the Agent, for the benefit of the Banks and the Agent, the
following properties, assets and rights, wherever located, whether now owned or
hereafter acquired or arising, and all proceeds and products thereof (all of the
same being hereinafter called the "Collateral"):

All personal and fixture property of every kind and nature
including, without limitation, all goods, accounts, including all accounts
receivable, deposit accounts, contract rights, all rights of the New
Borrower under any agreements with operating railroads pursuant to
which rights of passage over tracks are granted during periods of
emergency and disasters, all rights of the New Borrower under any leases
pursuant to which the New Borrower leases any rolling stock, locomotives °
or other rail cars, of every kind and description, to any other person, all
licenses, permits, agreements of any kind or nature pursuant to which
the New Borrower possesses, uses or has authority to possess or use
property (whether tangible or intangible) of others or others possess, use
or have authority to possess or use property (whether tangible or
intangible) of the New Borrower, all recorded data of any kind or nature,
regardless of the medium of recording including, without limitation, all
software, writings, plans, specifications and schematics, all rights to the
payment of money including without limitation tax refund claims,
insurance refund claims and all other insurance claims and proceeds, tort
claims, chattel paper, documents, instruments, general intangibles, all
certificated and uncertificated securities, together with all income
therefrom, increases thereunder and proceeds thereof, patents. patent
applications, trademarks, trademark applications, tradenames,
copyrights, copyright applications, rights to sue and recover for past
infringement of patents, trademarks and copyrights, computer programs,
computer software, engineering drawings, service marks, customer lists,
goodwill, books and records, furniture, fixtures, motor vehicles of every
kind and description including, without limitation, the motor vehicles
described on Schedule 1 attached hereto, and all related equipment, parts
and accessories with respect thereto (including, without limitation. tires
and parts, whether now owned or hereafter acquired), and all
substitutions and replacements therefor, rolling stock. locomotives and
all other rail cars of every kind and description, including, without
limitation, the rolling stock. locomotives and rail cars described on
Schedule 2 attached hereto, rail, ties and capital improvements thereon,
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equipment, all maintenance of way equipment, including, without
limitation, the maintenance of way equipment having an original value of
greater than $50,000 which is described on Schedule 3 attached hereto,
inventory and all other capital assets and raw materials.

The New Borrower acknowledges and agrees that, in applying the law of
any jurisdiction that has now enacted or hereafter enacts all or substantially all
of the umform revision of Article 8 of the Uniform Commercial Code, with new
provisions added to Article 9 contemplated by such revision, all as approved in
1994 by the American Law Institute and the National Conference of
Commissioners on Uniform State Laws, the foregoing description of Collateral
shall be deemed to include "investment property” as defined in such new
provisions of Article 9, it being the intention of the New Borrower that such
property be included in the foregoing description of Collateral, whether prior to
or after the effectiveness of such revision in such jurisdiction.

The undersigned has attached hereto a duly completed Perfection
Certificate in the form prescribed by the Security Agreement, and represents
and warrants as provided in the Security Agreement with respect to the matters
+ set forth in such Perfection Certificate. The undersigned further covenants and
agrees that by its execution hereof it shall provide all such information,
complete all such forms and, take all such actions, and enter into all such
agreements, in form and substance reasonably satisfactory to the Agent that are
reasonably deemed necessary by the Agent in order to grant a valid, first-
priority perfected security interest to the Agent and the Banks in all of the
assets of the undersigned securing the Obligations.
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4.

This Instrument of Adherence for Security Agreement shall take effect as
a sealed instrument and shall be governed by and construed in accordance with
the laws of the Commonwealth of Massachusetts.

Very truly yours,

PITTSBURG & SHAWMUT
RAILROAD, INC.

Accepted and Agreed:

THE FIRST NATIONAL BANK
OF BOSTON, individually and as Agent

By:
Name:
Title:

THE FIRST NATIONAL BANK
OF CHICAGO, individually and as Co-Agent

By:
Name:
Title:

KEY BANK OF NEW YORK, individually
and as Co-Agent

By:
Name:
Title:

BOS-BUS:264014.3
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This Instrument of Adherence for Security Agreement shall take effect as
a sealed instrument and shall be governed by and construed in accordance with
the laws of the Commonwealth of Massachusetts.

Very truly yours,

PITTSBURG & SHAWMUT
RAILROAD, INC.

Name:
Title:

Accepted and Agreed:

THE FIRST NATIONAL BANK
OF BOSTON, individually and as Agent

By: M&U‘- WVW "

Name: pP0 W Wisen
Tigle:  Mueefrl

THE FIRST NATIONAL BANK
OF CHICAGO, individually and as Co-Agent

By:
Name:
Title:

KEY BANK OF NEW YORK, individually
and as Co-Agent

By:
Name:
Title:

BOS-BUS:264014.3
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__This Instrument of Adherence for Security Agreement shall take effect as
a sealed instrument and shall be governed by and construed in accordance with
the laws of the Commonwealth of Massachusetts.

Very truly yours,

PITTSBURGH & SHAWMUT
RAILROAD, INC.

By:
Name:
Title:

Accepted and Agreed:

THE FIRST NATIONAL BANK
OF BOSTON, individually and as Agent

By:
Name:
Title:

THE FIRST NATIONAL BANK
OF CHICAGO, individually and as Co-Agent

N f ’
By: "1 A M A
Name: Karen J./ Andrews
Title: Vice President

KEY BANK OF NEW YORK, individually
and as Co-Agent

By:
Name:
Title:

BOS-BUS:264014.2
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This Instrument of Adherence for Security?l:greement shall take effect as
a sealed instrument and shall be governed by and construed in accordance with
the laws of the Commonwealth of Massachusetts.

Very truly yours,

PITTSBURGH & SHAWMUT
RAILROAD, INC.
By:
Name:
Title:
Accepted and Agreed: . - e -k :
THE FIRST NATIONAL BANK :
OF BOSTON, individually and as Agent {
By:
Name:
Title:

THE FIRST NATIONAL BANK
OF CHICAGO, individually and as Co-Agent

By:
Name:
Title:

KEY BANK OF NEW YORK, individually
and as Co-Agent

vty e

Title: l/ff ﬂﬁﬂlﬁf\r

.
BOS-BUS:264014.2



NATWEST BANK, N.A.

-, 7 :
By: AM /% MM
Name: K ozre A Ssata e
Title: Voic= fﬁ,e@ o7

CORESTATES BANK, N.A.

By:
Name:
Title:

NATIONAL CITY BANK, KENTUCKY

By:
Name:
Title:

UNION BANK OF CALIFORNIA, N.A.

By:
Name:
Title:

LASALLE NATIONAL BANK

By:
Name:
Title:

BOS-BUS:264014 2
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NATWEST BANK, N.A.

By:
Name:
Title:

CORESTATES BANK, N.A.

By:
Name: [,.Ler’ﬂa E Prentrce
Title: [yce [Pirvdery

NATIONAL CITY BANK. KENTUCKY

By:
Name:
Title:

UNION BANK OF CALIFORNIA, N.A.

By:
Name:
Title:

LASALLE NATIONAL BANK

By:
Name:
Title:
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NATWEST BANK, N.A.

By:
Name:
Title:

CORESTATES BANK, N.A.

By:
Name:
Title:

NATIONAL CITY BANK, KENTUCKY

By: e
Name: Qown Pvilen/
Title: v ..

UNION BANK OF CALIFORNIA, N.A.

By:
Name:
Title:

LASALLE NATIONAL BANK

By:
Name:
Title:

BOS-BUS.264014.2



NATWEST BANK, N.A.

By:
Name:
Title:

CORESTATES BANK, N.A.

By:
Name:
Title:

NATIONAL CITY BANK. KENTUCKY

By:
Name:
Title:

UNION BANK OF CALIFORNIA, N.A.

By: Q VZC/‘-*H-;/ZA—\

Name: Anthony B.”Kwee
Title: Vice President

LASALLE NATIONAL BANK

By:
Name:
Title:

BOS-BUS:264014.2



NATWEST BANK, N.A.

By:
Name:
Title:

CORESTATES BANK, N.A.

By:
Name:
Title:

NATIONAL CITY BANK. KENTUCKY

By:
Name:
Title:

UNION BANK OF CALIFORNIA, N.A.

By:
Name:
Title:

LASALLE NATIONAL BANK

S/
: Ken%Hammerstrom

Title: First Vice President

BOS-BUS:264014.2



COMMONWEALTH OF MASSACHUSETTS )

) 88.
COUNTY OF SUFFOLK )

On this 29th day of April, 1996, before me personally appeared Paul A.
Zalec, who, being by me duly sworn, says that he is the President of Pittsburg &
Shawmut Railroad, Inc. and that he is duly authorized to sign the foregoing
Instrument of Adherence for Security Agreement on behalf of said corporation,
and he acknowledges that the execution of the foregoing instrument was the free

act and deed of said corporation.
U et WA
N’otaryﬁ’ublic -

T

ol
. .\-. l-

T. JOSEPH McNABB, JR. J
NOTARY PUBLIC 3 T -
My Commission Expires Dec. 6, 2002 ~aat
P
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Schedule 1

THE PITTSBURG & SHAWMUT RAILROAD GOMPANY

VEHICLE LIST
31-Jan-s8
02:38 PM

MAKE AND MODEL

1975 3/4 Ton international

1978 Chavy Suburban (rot curremy licansea)
1980 GMC Dump Truek

1993 3/4 Ton GMC 6~Man Craw Cab Piciup
1991 3/4 Ton GMC §~Man Craw Cab Pickup
1891 3/4 Ton GMC 6 -Man Craw Cab Pickup
1993 Dodge Pickup 4x4

* 988 Chavy Plekun aWD

1993 Chavy Caonce 4=0cor

1938 1/2 Ton GMC Pickup

1993 Chevy 8«10 Blszer

1980 Dodge Pickuo

1995 Chevy Blazar

1980 Fora 8 ~Man Crew Cab Pickup

1981 GMC Ratars Qump Truck (Clasen

1995 Chavy Slaziye

wimendianipsvehist

1AL N ER

ESS20EHN 10600

CCLiesr217510

TI7DEAVE01884
1QTHKAIKZP J747647
1GTGRISKAMF7O1 274
1GTGR3AKIMFTO1203
187HM16X1P S 183022
1GCGK24TaGH 187078
1Q1BLEIDPWI39134
1GTDC14H1JES27127
1GNDT13W2P2198807
1B7FEOEX1K8045817
1GNDTI13W482160728
1FONFEOKSLVA48831
1GDS8C4AY2BVE56606

1GNOT13WBSK1657€1

NUM:

CDa7807

CBasois

CBs418a

YTi8708

CP72450

431582

YYS1334

Cra0201

CF40198

CRsrs0s

AAY14568

oote
QoY



MOUNTAIN LAUREL RAILROAD COMPANY

VEHICLE LIST
I =ien=-g8
02:37 PM

MAKE AND MOCEL

1992 Fora 1=~Ton Crew Cab Pickup

. 1992 Ford 1—Ton Craw Cab Pickup

1992 GMC Jimmy

1987 Ford Dlasal Grappie Truck
(not currenny licensed)

o
wiL\mendianyr.lvenlst

SERIAL NUMBER

2FTJWASHBNCA4083S

FTJWISHONCA40838
1GKCT18ZENAS05714
\FOYY82A9HVA49191

LICENSE NuMBER

Y8s1503

YS51501

APDO293
NA

VEHICLE NUMBER



THE PITTSBURG & SHAWMUT RAILROAD COMPANY
PS—-QOWNED DIESEL LOCOMOTIVES

b ]

Tt PN
ONIT ' -Tm’r-i =
NUMBER | | Type POWER

10 aP—-7 1500

1" GP-7 1500
1774 SW-9 1200
1778 SW~9 1200
1778 SW-9 1200
1818 SW-8 1200
1851 SW-3 1200
1885 SW-8 1200
1868 SW-9 1200
1891 SW-5 1200

1948 SW-9 1200



PS
PS
PS

PS

PS
PS
PS
PS
PS
PS
PS
PS
PS
PS8
PS
PS
PS
PS
PS
PS

EIGHTY FORMER SQVR CARS
RECEIVED FROM HELM

80024
80031
80058
80070
80079
80085
80083
80100
80123
80127
80139
80158
80170
80175
80200
80204
80206
80212
80214
80218

PS
PS
PS
PS
PS
PS
PS
PS
PS
PS8
PS
PS
PS
PS
PS
PS
PS
PS
PS
PS

80225
80233
80245
80250
80255
80256
80258
80277
80279
80280
80286
80303
80306
80319
80340
80342
80356
80373
80374
80385

PS
PS
PS
PS
PS
PS
PS
PS
PS
PS
PS
PS
PS
PS
PS
PS
PS
PS
PS
PS

80409
80410
80462
80472
80487
80502
80504
80507
80508
80511

612

514
80518
80836
80847
80Ei6s
80573
80576
80584
BOGO1

PS
PS
PS
PS
PS
PS
PS
PS
PS
PS
PS
PS
PS
PS
PS
PS
PS
PS
PS
PS

80602
80613

80832

80693
80698
80701
80708
80738
80746
80747
80748

80756
80798



PS
PS
PS
PS
PS
PS
PS
PS
PS8
PS
PS
PS
PS
RS
PS
PS
PS8
PS
PS
PS

SEVENTY FORMER CSXT CARS

85004
85005
88007
85010
88011
85012
85013
85015
85018
85020
85021
85024
85026
85028
85032

85049

85052
85053

PS
PS
PS
PS
PS
PS
PS
PS
PS
PS8
PS
PS
PS
PS
PS
PS
PS
PS
PS
PS

85055
85057
85059
85063
85067
85068
85071
88078
85082
85083
85087
85092
85094
85096
85098
85098
85101
85108
85111
86112

PS
PS
PS
PS
PS
PS
P8
PS8
PS8
PS
PS
PS
PS
PS
PS
PS
PS8
PS8
PS8
PS

RECEIVED FROM HELM

85116
85118
85119
85121
85122
85135
85139
85148
85150
85151
85152
85160
85165
85166
85167
85168
85189
85170
85171
85178

PS
PS
PS
PS
P8
PS
PS
PS
PS8

85178
85179
85180
85184
85185
85187
85188
85192
85194



THE PITTSBURG & SHAWMUT RAILROAD COMPANY
ATTACHMENT TO SCHEDULE 1.1(b) — FREIGHT CARS
MISCELLANEOUS ROLLING STOCK

30=Jun=té
10:55:03 A (rrmendisaxinguck)

UNIT CAR
NUMBER YPE

180 Cabocse

181 Caboose

169 Caboocss

194 Caboose

168 Cabooss

197 Cabocsa

2000 Goncola

2001 Goncoia
M=70 Gondola
Me=T¢ Gondoia
M=80 Gondoia (side—dump)
M-~81 Gandiola (side=dump)
8511 Hepper (baitast car)
8819 Happer (bailast car)
as41 Hepper (ballast car)
8559 Hopper (bailast car}
es77 Hoppaer (ballast car)
ess7 Hopper (batlast car)
8805 Hopper (ballast car)
8685 Hopper (balisst car)
ass2 Hopper (baliast can
asee Hopper (ballast car)

S89 Tank car
28087 Tank car
M==37 Flat car
M~68 Bax car

M=9 Scale test car



THE PITTSBURG & SHAWMUT RAILROAD COMPANY
PS§—-OWNED 100 TON HOPPER CARS

L1 ]
[ GAR ] T Y.
g 1 No. | Lok " No™]
- il (]
P8 | (] []
- r
. 615
343 433 0
348 PS Y] P8
] 14
3% as? S1
1530 20
389 538 L1691 3
361 439 1629
440 <<}
113831 8 1]
i
1358
1
44 1840
448 ]
381 (1) (]
1
363 ] 1844
8 4 846
385 484 548
488 P 7
(1] T
1 [ 87 840
1 458 3
[ 1]
1372 84l
1373
483 [ ]
1
P8 488 1
1 1848
1
1
1380
1388
1
ian 473 3
[
1
1369 &
1 478
1390 & [T+]
L] [ =]
1
1383 [
L] []
1386 484 47
08 [17]
488 (3]
1 [
(]
L]
483
87
y 404 ) i3
| 4081 S
. { ] )
i 458 1 T
408 I
[
L] ]
IS [] -
anz 503 1596 584
N3 S04 1
14 1807 1088
ng 1 598 1
s18 1307 580 ]
a7 508 800 [
(i1} S00 (3]
[] P 1
430 S11 [
7]
» ] 513 808 [T
[F-] ] 31Y] i 808 95
424 S15 8071 ]
A% [ [ 14
436 [37] 600 | [
[ PS i (1]
28 i 8191




THE PITTSBURG & SHAWMUT RAILROAD COMPANY

PS-OWNED 100 TON HOPPER CARS
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MOUNTAIN LAUREL RAILROAD COMPANY

Helaa=it
014 P

UNIT
NUMBER

. MNL-OWNED DIESEL LOCOMOTIVES

UNIT

GP-10
GP-10
GP-10
GP-10
GP-10
GP-10

[FORSE=]

1850
1850
1850
1850
1850
1850



THE PITTSBURG & SHAWMUT RAILROAD COMPANY

MAINTENANCE OF WAY TRACK EGUIPMENT

19=-Fes=08
1231 PM

WAL IS N\pRMo s

198
1904
1904
1084
1.8
1988
1%

1%

1587

197¢
1974
1
1979
1988
199
1990
1980
1960

1980

SCUIPVENT DESCRIFTION
Unk Crane — Soam = Shoves Frand
Jordan Soressw
Unit Ghovel = Shovel Frone
Pelibone Seoea Swing Ne. §7¢
Fabmam Tie Remaver (WSB=C)
Fainnore Tie Inserer (W119=8) Ne. 578
Tamper Slestromatie ~ Predustion Nev. §78
Graal = Warner Svamay 480, No. 578
Porivn Tamper (MaWilams § Tor) New 879
Selibens Soesd Gwing Ne. 125!
Tube=i.ok Tié inserser = Ejecitr No. 681
Kergharer Brush iribber
Nordbarg Adaer = Self Propeiiei
Nordberg Ounl Ssiles Puller (Reaxnere) (SN118)
Porine Spikte Oriver Zappen
Karshow Scidge Crane No. 486
Telowaid Walding Meckne Medei TEL00 (1)
Gelamay Hydrauiie Aeil Liters, Mosel LAH (D
Tommer Salisas Reguinior, #4848
Fisk Allls Crawtar=Tracke (Oouw) Mosd FD-7
Medel METX Tie Exranter ~insarter
Nerdbarg $pike Otiver
Nardberg Spike Oriver
Nergisarg Track inapesiar
Pairmors Oarok Car
Rate Tresk Wranen
Nerdberg Spihe Puiler (Singie)
Stumes ~Galamer Traal Wrenan
Gunite Mashre
Qibing Buchst fer Polivena
Sasihon for Pettibene
Eruah Cutter for Pettibone
Magnat Atasnment for Petibone
Tamper EAS
Camem Mivar

Ingerseil Rand Alr Compresser

Schedule 3



THE PITTSBURG & SHAWMUT RAILROAD COMPANY

MAINTENANCE OF WAY TRACK TOOLS

19=Feb~96
1237 PM

w\\mendianypsmowiol

TOOL DESCRIPTION — (QUANTITY)

Norberg Grinder - (1)
Horizontal Rail Saws - (2)
Racine Rail Drill - (1)

Rail Puncnes - (3)
Racine Rail Saws (Abrasive) - (1)
Gaston 2 HP Electne Grinder - (1)
Safetran Abrasive Rail Saws - (2)
Push Trucks - {12)
Generstor - {2)

Tie Grappie ~ (1)
Calonte Welding Tools - (1)
Lincoin Ranger 8 Weider

Fairmont Snow Blower



THE PITTSBURG & SHAWMUT RAILROAD COMPANY

MAINTENANCE OF WAY SHOP TOOLS
19-Feb-96
12:39 PM

QUANTITY TOOL DESCRIPTION

! Citation High Pressure Washer
1 Staticnary Jb Crane - Air
1 Battery Charger (1989)

1 Lincoin 400 Amp Welder — Elecric

1 Arlens Snow Blower

2 Hi=Pressure Spray Guns
2 Portable Air Compressors
1 Elscnc Hose Machine

1 30 Ton Hydrauiic Hand Jack
4 Homeiite Chain Saws

ENCO 105~ 1530 Variable Spesd Miil Drill (1988)
Rio Pump #1244299 (Ehrlich Co.)

3* Water Pump

w\..\uncndian\psmowshop



AMENDED AND RESTATED
SECURITY AGREEMENT

GENESEE & WYOMING INC.
ROCHESTER & SOUTHERN RAILROAD, INC.
LOUISIANA & DELTA RAILROAD, INC.
GENESEE AND WYOMING RAILROAD COMPANY
BUFFALO & PITTSBURGH RAILROAD, INC.
ALLEGHENY & EASTERN RAILROAD, INC.
WILLAMETTE & PACIFIC RAILROAD, INC.
THE DANSVILLE AND MOUNT MORRIS RAILROAD COMPANY
GWI LEASING CORPORATION
BRADFORD INDUSTRIAL RAIL, INC.
RAILROAD SERVICES, INC.

GWI DAYTON, INC.

GWI RAIL MANAGEMENT CORPORATION
GENESEE & WYOMING INVESTORS, INC.
GWI SWITCHING SERVICES, L.P.
PORTLAND & WESTERN RAILROAD, INC.
ILLINOIS & MIDLAND RAILROAD, INC.

This AMENDED AND RESTATED SECURITY AGREENMENT, dated as of
February 8, 1996 (this "Agreement"), is by and among GENESEE & WYOMING INC,,
a Delaware corporation, ROCHESTER & SOUTHERN RAILROAD, INC., a New
York corporation, LOUISIANA & DELTA RAILROAD, INC., a Delaware corporation,
GENESEE AND WYOMING RAILROAD COMPANY, a New York corporation,
BUFFALO & PITTSBURGH RAILROAD, INC., a Delaware corporation,
ALLEGHENY & EASTERN RAILROAD, INC., a Delaware corporation,
WILLAMETTE & PACIFIC RAILROAD, INC., a New York corporation, THE
DANSVILLE AND MOUNT MORRIS RAILROAD COMPANY, a New York )
corporation, GWI LEASING CORPORATION, a Delaware corporation, BRADFORD
INDUSTRIAL RAIL, INC., a Delaware corporation, RAILROAD SERVICES, INC.,
a Delaware corporation, GWI DAYTON, INC., a Delaware corporation, GWI RAIL
MANAGEMENT CORPORATION, a Delaware corporation, GENESEE &
WYOMING INVESTORS, INC., a Delaware corporation, GWI SWITCHING
SERVICES, L.P., a Texas limited partnership, PORTLAND & WESTERN
RAILROAD, INC.,, a New York corporation, ILLINOIS & MIDLAND RAILROAD,
INC., a Delaware corporation and such other BORROWER SUBSIDIARIES which
may become a party hereunder pursuant to a duly executed Instrument of Adherence
in the form attached as Exhibit A hereto (collectively, the "Borrowers" and each,
individually, a "Borrower") and THE FIRST NATIONAL BANK OF BOSTON as
agent (the "Agent") for itself and such other lending institutions (hereinafter,
collectively, the "Banks") which are or may become parties to that certain Amended
and Restated Revolving Credit and Term Loan Agreement dated as of February 8, 1996
(as amended and in cffect from time to time, the "Credit Agreement") among the
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Borrowers, the Banks and the Agent. Capitalized terms used here:n without definition
that are defined in the Credit Agreement shall have the same meanings herein as in
the Credit Agreement.

WHEREAS, pursuant to that certain Revolving Credit Ag-eement dated as of
June 2, 1995 (as amended and in effect from time to time, the "Prior Credit
Agreement"), certain Banks which are party to the Credit Agreement and certain other
lenders have made loans or otherwise extended credit to the Borrowers for the
purposes described therein; and

WHEREAS, pursuant to that certain Security Agreement dated as of June 2,
1995 (as amended and in effect from time to time the "Prior Secur:ty Agreement"), the
Borrowers granted certain security interests to the Agent, for the hHenefit of the Banks
and the Agent, to secure the payment and performance of their otligations under and
with respect to the Prior Credit Agreement and the related loan documents; and

WHEREAS, pursuant to that certain Revolving Credit Agreement dated as of
April 10, 1991 (as amended and in effect from time to time, the "CIMR Credit
Agreement"), FNBB has made loans and extended credit to Chicagn & Illinois Midland
Railway Company, an Illinois corporation ("CIMR"); and

WHEREAS, pursuant to that certain Security Agreement dated as of April 10,
1991 (as amended and in effect from time to time, the "CIMR Security Agreement"),
CIMR granted certain security interests to FNBB to secure the payment and
performance of its obligations under and with respect to the CIMR Credit Agreement
and the related loan documents; and

WHEREAS, Stanford has acquired the stock of CIMR pursuant to the Stanford
Purchase Agreement and has sold certain assets of CIMR (sub:ect to the security
interest of FNBB) to IMR and assigned the obligations of CIMR uncier the CIMR Credlt
Agreement to IMR; and

WHEREAS, the Borrowers, FNBB, the Banks and the Agent have entered into
the Credit Agreement to amend and restate in its entirety each of the Prior Credit
Agreement and the CIMR Credit Agreement; and

WHEREAS, it is a condition precedent to FNBB and the Banks amending and
restating each of the Prior Credit Agreement and the CIMR Credit Agreement and
converting any loans under each of the Prior Credit Agreement and the CIMR Credit
Agreement into Loans under the Credit Agreement or making any other Loans under
the Credit Agreement that each of CIMR and the Borrowers executes and delivers to
the Agent, for the benefit of the Banks and the Agent, a security agreement in
substantially the form hereof; and

‘ WHEREAS, each of the Borrowers, CIMR and IMR wishes to amend and restate
in its entirety each of the Prior Security Agreement and the CIMR Security Agreement,
respectively, in order to confirm and continue each of its provision of collateral security
to secure the payment and performance of all of the Obligations of cach of the

BOS-BUS:233212 3




-3.

Borrowers, CIMR and IMR and to evidence each of the Borrowers', CIMR's and IMR's
agreement that the security interests and liens created under each of the Prior
Security Agreement and the CIMR Security Agreement shall from and after the date
hereof be held by the Agent in accordance with this Agreement;

NOW THEREFORE, in consideration of the premises contained herein and for
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, each of the Borrowers and the Agent agree that the Prior Security
Agreement, and each of FNBB and IMR agree that the CIMR Security Agreement, 1s
hereby amended and restated in its entirety and remains in force and effect only as set
forth herein.

§1. GRANT OF SECURITY INTEREST.

§1.1. Collateral Granted. To secure the due and prompt payment and
performance by each of the Borrowers of the Obligations, the Borrowers hereby jointly
and severally ratify and affirm the pledge, assignment and grant to the Agent made
pursuant to the Prior Security Agreement of, and further hereby jointly and severally
pledge, assign and grant to the Agent, for the benefit of the Banks and the Agent, a
continuing security interest in and lien on the following properties, assets and rights of
each of the Borrowers, wherever located, whether now owned or hezreafter acquired or
arising, and all proceeds and products thereof (all of the same being hereinafter called
the "Collateral"):

All personal and fixture property of every kind and nature including,
without limitation, all goods, accounts, including all accounts receivable, deposit
accounts, contract rights, all rights of each Borrower under any agreements with
operating railroads pursuant to which rights of passage ove: tracks are granted
during periods of emergency and disasters, all rights of each Borrower under
any leases pursuant to which such Borrower leases any rolling stock,
locomotives or other rail cars, of every kind and description, to any other person,
all licenses, permits, agreements of any kind or nature pursuant to which such
Borrower possesses, uses or has authority to possess or us2 property (whether
tangible or intangible) of others or others possess, use or have authority to
possess or use property (whether tangible or intangible) of such Borrower, all
recorded data of any kind or nature, regardless of the medium of recording
including, without limitation, all software, writings, plans, specifications and
schematics, all rights to the payment of money including without limitation tax
refund claims, insurance refund claims and all other insurance claims and
proceeds, tort claims, chattel paper, documents, instruments, general
intangibles, all certificated and uncertificated securities. together with all
income therefrom, increases thereunder and proceeds thereof, patents, patent
applications, trademarks, trademark applications, tradenames, copyrights,
copyright applications, rights to sue and recover for past infringement of
patents, trademarks and copyrights, computer programs, computer software,
engineering drawings, service marks, customer lists, goodwill, books and
records, furniture, fixtures, motor vehicles of every kind and description
including, without limitation, the motor vehicles described on Schedule 1
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attached hereto, and all related equipment, parts and accessories with respect
thereto (including, without limitation, tires and parts, whether now owned or
hereafter acquired), and all substitutions and replacements therefor, rolling
stock, locomotives and all other rail cars of every kind and description,
including, without limitation, the rolling stock, locomotives and rail cars
described on Schedule 2 attached hereto, rail, ties and capital improvements
thereon, equipment, all maintenance of way equipment, including, without
limitation, the maintenance of way equipment having an original value of
greater than $50,000 which is described on Schedule 3 attached hereto,
inventory and all other capital assets and raw materials.

Each of the Borrowers acknowledges and agrees that, in applying the law of any
jurisdiction that has now enacted or hereafter enacts all or substantially all of the
uniform revision of Article 8 of the Uniform Commercial Code, with new provisions
added to Article 9 contemplated by such revision, all as approved in 1994 by the
American Law Institute and the National Conference of Commissioners on Uniform
State Laws, the foregoing description of Collateral shall be deemed to include
"investment property" as defined in such new provisions of Article 9, it being the
intention of the Borrowers that such property be included in the foregoing description
of Collateral, whether prior to or after the ecffectivencss of such revision in such
juriadiction.

§1.2. Delivery of Instruments, Ete. Pursuant to the terms hereof, each of

the Borrowers has endorsed, assigned and delivered to the Agent all negotiable or non-
negatiable instruments (including certificated securities) and chattel paper pledged by
it hereunder in the aggregate amount of $50,000 or greater (including such
instruments or chattel paper pledged by any of the other Borrowers hereunder),
together with instruments of transfer or assignment duly executed in blank as the
Agent may have specified. In the event that any of the Borrowers shall, after the date
of this Agreement, acquire any other negotiable or non-negctiable instruments
(including certificated securities) or chattel paper to be pledged Ly it hereunder and
the aggregate amount of all such instruments or chattel paper pledged by any of the
Borrowers is $50,000 or greater, such Borrower shall forthwith e¢ndorse, assign and
deliver the same to the Agent, accompanied by instruments of traasfer or assignment
duly executed in blank as the Agent may from time to time specify. To the extent that
any securities are uncertificated, appropriate book-entry transfers reflecting the pledge
of such securities created hereby have been or, in the case of uncertificated securities
hereafter acquired by any of the Borrowers, will at the time of such acquisition be, duly
made for the account of the Agent or one or more nominees of the Agent with the 1ssuer
of such securities or other appropriate book-entry facility or financial intermediary,
with the Agent having at all times the right to obtain definitive certificates (in the
Agent's name or in the name of one or more nominces of the Agent) where the issuer
customarily or otherwise issues certificates, all to be held as Collateral hereunder.
Each of the Borrowers hereby acknowledges that the Agent may, in its discretion,
appoint one or more financial institutions to act as the Agent's agent in holding in
custodial acecount instruments or other financial assets 1n which th2 Agent is granted a
security interest hereunder, including, without limitation, certificates of deposit and
other instruments evidencing short term obligations.
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1.3. Excluded Collateral. Notwithstanding the foregoing provisions of this
§1, such grant of security interest shall not extend to, and the term "Collateral" shall
not include, any Rolling Stock (as defined below), chattel paper, or general intangibles
which are now or hereafter owned or held by any of the Borrowers as licensee, lessee or
otherwise, to the extent that (a) such Rolling Stock, chattel paper or general
intangibles are not assignable or capable of being encumbered as a matter of law or
under the terms of the license, lease, contract or other agreement applicable thereto
(but solely to the extent that any such restriction shall be enforceable under applicable
law), without the consent of the licensor or lessor thereof or other contracting party or
other applicable party thereto and (b) such consent has not been obtained; provided,
however, that the foregoing grant of security interest shall extend to, and the term
"Collateral" shall include (i) any and all proceeds of such Rolling Stock, chattel paper
and general intangibles to the extent that the assignment or encumbering of such
proceeds is not so restricted and (ii) following the obtaining of the consent of any such
licensor, lessor or other contracting party or other applicable party with respect to any
such otherwise excluded Rolling Stock, chattel paper or general intangibles, such
Rolling Stock, chattel paper or general intangibles as well as any and all proceeds
thereof that might have theretofore have been excluded from such grant of a security
interest and the term "Collateral".

§2. STOCK PLEDGE AGREEMENT: COLLATERAL ASSIGNMENT OF
PARTNERSHIP INTERESTS. (a) Concurrently herewith certain of the Borrowers

are executing and delivering to the Agent, for the benefit of the Banks and the Agent, a
stock pledge agreement with respect of each such Borrower pursuant to which such
Borrower is pledging to the Agent, for the benefit of the Banks and the Agent, all of the
shares of the capital stock of such Borrower's subsidiary or subsidiaries. Such
pledge(s) shall be governed by the terms of such stock pledge agreement(s) and not by
the terms of this Agreement.

(b) Concurrently herewith certain of the Borrowers are executing and
delivering to the Agent, for the benefit of the Banks and the Agent, a collateral
assignment of partnership interests owned by each such Borrower pursuant to which
each such Borrower is pledging to the Agent, for the benefit of the Banks and the
Agent, all of the partnership interests owned by such Borrower. Such assignment(s)
shall be governed by the terms of such collateral assignments of partnership interests
and not by the terms of this Agreement.

§3. CERTAIN REPRESENTATIONS AND COVENANTS OF THE
BORROWERS.

§3.1. Real Property. Each Borrower represents to the Agent and the Banks
that the real property listed underneéath such Borrower's name on Schedule 4 hereto
constitutes all of the real property which such Borrower owns or leases. Each
Borrower agrees to notify the Agent of any other real property which such Borrower
may hereafter acquire or lease.
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§3.2. Rolling Stock. Each Borrower represents to the /Aigent and the Banks
that the Rolling Stock (as defined in this §3.2) listed underneath such Borrower's name
on Schedule 2 hereto constitutes all of the Rolling Stock which such Borrower owns or
leases. Each Borrower agrees not to change any markings or seriizl numbers on any of
the Rolling Stock listed on Schedule 2 until after such Borrower has given notice in
writing to the Agent of its intention to make such change, which such notice need not
be given more frequently than once a month. Each Borrower agrees to notify the Agent
of any other Rolling Stock which such Borrower may hereafter acjuire or lease. Each
Borrower agrees that it will execute and deliver tc the Agent supplemental security
agreements and other instruments, as referred to in §3.5 hereof (which, in the case of
any additions to Schedule 2 hereto, shall be substantially in the form of the
Amendment to the Security Agrecment attached hereto as Exhibit B) and file the same
in the appropriate recording offices (a) with respect to the Rolling Stock listed
underneath such Borrower's name on Schedule 2 hereto, (b) at such times as any
assignable right, title or interest is acquired in the future by such Borrower in any
other Rolling Stock and (c) at such times as any change is made in one or more of the
markings or serial numbers on any of the Rolling Stock listed underneath such
Borrower's name on Schedule 2 hereto or on any other Rolling Stock owned or leased
by such Borrower. All such supplemental security agreements and other instruments
shall secure all of the Obligations pro rata and shall be on terms and conditions
satisfactory to the Agent as evidenced by its written consent thereto. The term
"Rolling Stock" as used herein means all rolling stock of every kind and description,
locomotives and all other rail cars.

§3.3. Motor Vehicles. Each Borrower represents and warrants to the Agent
and covenants with the Agent that all Collateral consisting of motor vehicles of such
Borrower are listed underneath such Borrower's name on Schedule 1 attached hereto,
and that such Collateral is titled or registered in the jurisdictions located in the United
States of America listed underneath such Borrower's name on Schedule 1 and will
remain titled or registered in such jurisdictions. The Agent acknow/ledges that delivery
of certificates of title to the Agent with respect to such motor vehicles has not been
required as of the Closing Date. However, the Agent reserves its rights, upon notice to
the Borrowers, to require such delivery at a later date.

§3.4. Patents, Trademarks, Copyrights. Each Borrow:zr represents to the
Agent that as of the date hereof, except as set forth underneath such Borrower's name
on Schedule 5 hereto, it has no right, title or interest in any patent, trademark
registrations, copyright registrations or service mark registrations, or in any pending
applications for the same, and agrees promptly to furnish to the Agent written notice of
each such patent, trademark, copyright or service mark registrations, or any
applications for same, in which it may hereafter acquire any right, title or interest.
Each Borrower shall, on request by the Agent, exccute, acknowledge and deliver all
such documents and irstruments as the Agent may reasonably require to confirm the
Agent's security interest in and to any such patent, trademark or service mark
registrations, or application for the same as part of such Collateral hereunder and
appoints the Agent as such Borrower's attorney-in-fact to execute and file the same.
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§3.5. Creation and Perfection of Lien. Each Borrower represents and

warrants to the Agent and covenants with the Agent that this Agreement creates a
valid security interest in the Collateral as security for the payment and performance of
the Obligations. Upon (i} the filing and recording of this Agreement with the Surface
Transportation Board (the "Board") in accordance with §11303 of Title 49 of the United
States Code and the rules and regulations thereunder, and (ii) the filing under the
Uniform Commercial Code as in effect in the states in which such Borrower or any
Collateral is located (the "UCC") of UCC financing statements describing the Collateral
naming the appropriate Borrower as Borrower and the Agent as secured party, all
filings, assignments, pledges and deposits of documents or instruments will have been
made and all other actions will have been taken that are necessary or advisable, under
applicable law, to establish and perfect or to continue the perfection of, as the case may
be, the security interest of the Agent for the benefit of the Banks and the Agent in such
of the Collateral as to which a security interest may be perfected by filing under the
UCC or the ICC Termination Act of 1995, as amended (the "ITA"1, and such security
interest shall remain prior to all other licns, except as contemplated by the Credit
Agreement. No further filings, recordings or other actions are or will be necessary to
maintain the priority of such security interest other than the filing of UCC
continuation statements within six months prior to the expiration of a period of five ‘
years after the original filing thereof. The Collateral and the Agent's rights with
respect to the Collateral are not subject to any setoff, claims, withholdings or other
defenses.

§3.6. No Further Actions. Except for the filings referred .o in §3.5 hereof, no
authorization, approval or other action by, and no notice of filing with, any
governmental authority or regulatory body or other Person that has not been received,
taken or made is required (i) for the grant by the Borrowers of t1e security interest
granted hereby or for the execution, delivery or performance of this Agreement by any
Borrower, (ii) for the perfection and maintenance of the security interest hereunder
(including the first priority nature of such security interest with respect to Collateral
of the Borrowers), or (iii) for the exercise by the Agent of the rights or the remedies in
respect of the Collateral pursuant to this Agreement.

§3.7. Government Contracts. Each Borrower agrees that it shall execute all
such documents, and take all such actions, as the Agent shall determine to be
necessary or appropriate from time to time under the federal Assignment of Claims Act
of 1940, as amended, or the laws of appropriate states relating ta the assignment of
state government receivables, as the case may be, in order to confirm and assure to the
Agent, for the benefit of the Banks and the Agent, its rights under this Agreement with
respect to any and all Collateral consisting of such Borrower's rights to monics due or
to become due under any contracts or agreements with or orders from the United
States government or any agency or department thercof, or any state government or
any agency or department thereof, as the case may be, the assignment of which is not
prohibited by such contract or agreement (collectively, "Government Receivables").
Without limiting the generality of the foregoing, each Borrower agrees that
simultaneously with the execution and delivery of this Agreement it shall execute and
deliver to the Agent a confirmatory assignment substantially in the form of Exhibit C
attached hereto (a "Confirmatory Assignment”) with respect to each Government
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Receivable existing on the date hereof where the aggregate proceeds payable to such
Borrower thercunder exceed $100,000, and within ten Business Days after the creation
of any such new Government Receivable, such Borrower shall execute and deliver to
the Agent a Confirmatory Assignment with respect thereto. Ezch Borrower hereby
irrevocably authorizes the Agent, or its designee, at such Borrower's expense, to file
with the United States government or the appropriate state government, as the case
may be, {(or the appropriate agency or instrumentality therecf) a notice of each
assignment of a Government Receivable substantially in the form of Exhibit D
attached hereto (a "Notice of Assignment"), to which a copy of the relevant
Confirmatory Assignment may be attached, and appoints the Agent as such Borrower's
attorney-in-fact to execute and file any such Confirmatory Assignments, Notices of
Assignment and any ancillary documents relating thereto.

NTINUOUS PERFECTION. Each Borrower's place of business or, if
more than one, chief executive office is indicated on the Perfection Certificate with
respect to such Borrower delivered to the Agent herewith (collectively, the "Perfection
Certificates" and each, individually, a "Perfection Certificate"). None of the Borrowers
will change the same, or the name, identity, corporate struc:ure or federal tax
identification number of such Borrower in any manner, without providing at least 30
days prior written notice to the Agent. The Collateral, to the extent not delivered to
the Agent pursuant to §1.2, will be kept at those locations listed on the Perfection
Certificates and the Borrowers will not remove the Collateral from such locations,
without providing at least 30 days prior written notice to the Agent.

§5. NO LIENS. Except for the security interest herein granted and liens
permitted by the Credit Agreement, each of the Borrowers is and shall be the owner of
the Collateral free from any lien, security interest or other encumbrance, and the
Borrowers shall defend the same against all claims and demands of all persons at any
time claiming the same or any interests therein adverse to the Agent or any of the
Banks. The Borrowers shall not pledge, mortgage or create, or suffer to exist a
security interest in the Collateral in favor of any person other than the Agent, for the
benefit of the Banks and the Agent, except for hens permi:ted by the Credit
Agreement.

§6. NO TRANSFERS. The Borrowers will not sell or offer to sell or otherwise
transfer the Collateral or any interest therein except as set forth in §10 of the Credit
Agreement,

§7. INSURANCE.

§7.1. Maintenance of Insurance. Each of te Borrowers will maintain with
financially sound and reputable insurers insurance with respect to its properties and
business against such casualties and contingencies as shall be in accordance with
general practices of businesses engaged in similar activities in similar geographic
areas. Such insurance shall be in such minimum amounts that such Borrower will not
be deemed a co-insurer under applicable insurance laws, regulations and policies and
otherwise shall be in such amounts, contain such terms, be in such forms and be for
such periods as may be reasonably satisfactory to the Agent. Ia addition, all such
insurance shall be payable to the Agent as loss payee under a "standard" or "New
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York" loss payee clause for the benefit of the Banks and the Agent. Without limiting
the foregoing, each of the Borrowers will (i) keep all of its physizal property insured
with casualty or physical hazard insurance on an "all risks" basis with a full
replacement cost endorsement and an "agreed amount” clause in an amount equal to
100% of the full replacement cost of such property, (ii) maintain all such workers'
compensation or similar insurance as may be required by law and (iii) maintain, in
amounts equal to those generally maintained by businesses engaged in similar
activities in similar geographic areas, general public liability insuzance against claims
of bodily injury, death or property damage occurring, on, in or about the properties of
the Borrowers; and product liability insurance.

§7.2. Insurance Proceeds. The proceeds of any property casualty insurance
in respect of any casualty loss of any of the Collateral shall, subject to the rights, 1f
any, of other parties with a prior interest in the property covered thereby, (i) so long as
no Default or Event of Default has occurred and is continuing and to the extent that
the amount of such proceeds is less than $500,000, be disbursed to the appropriate
Borrower for direct application by such Borrower solely to the repair or replacement of
such Borrower's property so damaged or destroyed and (ii) in all cther circumstances,
be held by the Agent as cash collateral for the Obligations. The Agent may, at its sole
option, disburse from time to time all or any part of such proceeds so held as cash
collateral, upon such terms and conditions as the Agent may reascnably prescribe, for
direct application by the appropriate Borrower solely to the repair or replacement of
such Borrower's property so damaged or destroyed, or the Agent may apply all or any
part of such proceeds to the Obligations with the Total Commitment (if not then
terminated) being reduced by the amount so applied to the Obligations.

§7.3. Notice of Cancellation, etc. All policies of insurance shall provide for
at least 30 days prior written cancellation notice to the Agent. In the event of failure
by any of the Borrowers to provide and maintain insurance as herein provided, the
Agent may, at its option, provide such insurance and charge the ariount thereof to the
Borrowers. Each of the Borrowers shall furnish the Agent with certificates of
insurance and policies evidencing compliance with the foregoing insurance provision.

§8. MAINTENANCE OF COLLATERAL; COMPLIANCEFE, WITH LAW. The
Borrowers will maintain the Collateral in such condition, repair and working order as
is reasonable and prudent in light of all the relevant facts and circumstances and is
consistent with the standards maintained by businesses engaged n similar activities
in similar geographic areas, and will not use the same in violation of law or any policy
of insurance thereon. The Agent, or its designee, may inspect the Collateral at any
reasonable time, wherever located. The Borrowers will pay proraptly when due all
taxes, assessments, governmental charges and levies upon the Collateral or incurred in
connection with the use or operation of such Collateral or incurred in connection with
this Agreement. Each of the Borrowers has at all times operated, and each of the
Borrowers will continue to operate, its business in compliance with all applicable
provisions of the federal Fair Labor Standards Act, as amended, and with all
applicable provisions of federal, state and local statutes and ordinances dealing with
the control, shipment, storage or disposal of hazardous materials or substances.
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§9. COLLATERAL PROTECTION EXPENSES; PRESERVATION OF
LLATERAL.

§9.1. Expenses Incurred by Agent. In its discretion, the Agent may
discharge taxes and other encumbrances at any time levied or placed on any of the

Collateral, make repairs thereto and pay any necessary filing fees. The Borrowers
jointly and severally agree to reimburse the Agent on demaad for any and all
expenditures so made. The Agent shall have no obligation to any of the Borrowers to
make any such expenditures, nor shall the making thereof relieve any of the Borrowers
of any default.

§9.2. Agent's Obligations and Duties. Anything herein to the contrary
notwithstanding, each of the Borrowers shall remain liable under each contract or
agreement comprising the Collateral to be observed or performed by such Borrower
thereunder. Neither the Agent nor any Bank shall have any obsligation or liability
under any such contract or agreement by reason of or arising out of this Agreement or
the receipt by the Agent or any Bank of any payment relating to any of the Collateral,
nor shall the Agent or any Bank be obligated in any manner to perform any of the
obligations of the Borrowers under or pursuant to any such contract or agreement, to
make inquiry as to the nature or sufficiency of any payment received by the Agent or
any Bank in respect of the Collateral or as to the sufficiency of any performance by any
party under any such contract or agreement, to present or file any claim, to take any
action to enforce any performance or to collect the payment of any amounts which may
have been assigned to the Agent or to which the Agent or any Bank may be entitled at
any time or times. The Agent's sole duty with respect to the custody, safe keeping and
physical preservation of the Collateral in its possession, under §9-207 of the Uniform
Commercial Code of the Commonwealth of Massachusetts or otherwise, shall be to deal
with such Collateral in the same manner as the Agent deals with similar property for
its own account. Notwithstanding the foregoing sentence, the Age'1t recognizes that in
accordance with §1-102(3) of the Uniform Commercial Code of the Commonwealth of
Massachusetts it may not disclaim its duty of reasonable care with respect to §9-207(1)
of the Uniform Commercial Code of the Commonwealth of Massachusetts.

§10. SECURITIES AND DEPOSITS. The Agent may at any time after the
occurrence and during the continuance of a Default or an Event of Default, at its
option, transfer to itself or any nominee any securities constituting Collateral, receive
any income thereon and hold such income as additional Collateral or apply 1t to the
Obligations. Whether or not any Obligations are due, after the occurrence and during
the continuance of a Default or an Event of Default the Agent may demand, sue for,
collect, or make any settlement or compromise which it deems desirable with reapect to
the Collateral. Regardless of the adequacy of Collateral or any other security for the
Obligations, any deposits or other sums at any time credited by or due from the Agent
or any Bank to any of the Borrowers may at any time after the occurrence and during
the continuance of a Default or an Event of Default be applied to cr set off against any
of the Obligations,
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§11. NOTIFICATION TO_ ACCOUNT_ DEBTORS__AND OTHER
OBLIGORS. If a Default or an Event of Default shall have occurred and be

continuing, each of the Borrowers shall, at the request of the Agent, notify account
debtors on accounts, chattel paper and general intangibles of such Borrower and
obligors on instruments for which such Borrower is an obligee of the security interest
of the Agent in any account, chattel paper, general intangible or :nstrument and that
payment thereof is to be made directly to the Agent or to any financial institution
designated by the Agent as the Agent's agent therefor, and the Agent may itself, if a
Default or an Event of Default shall have occurred and be continuing, without notice to
or demand upon any of the Borrowers, so notify account debtors and obligors. After the
making of such a request or the giving of any such notification, ezch of the Borrowers
shall hold any proceeds of collection of accounts, chattel paper, general intangibles and
instruments received by such Borrower as trustee for the Agent, for the benefit of the
Banks and the Agent, without commingling the same with other funds of such
Borrower and shall turn the same over to the Agent in the idertical form received,
together with any necessary endorsements or assignments. The Agent shall apply the
proceeds of collection of accounts, chattel paper, general intangibles and instruments
received by the Agent to the Obligations, such proceeds to be immediately entered after
final payment in cash or solvent credits of the items giving rise to them.,

§12. FURTHER ASSURANCES. Each of the Borrowers, at its own expense,
shall do, make, execute and deliver all such additional and further acts, things, deeds,
assurances and instruments as the Agent may reasonably require more completely to
vest in and assure to the Agent and the Banks their respective rights hereunder or in
any of the Collateral, including, without limitation, (a) executing, delivering and,
where appropniate, filing (i) financing statements and continuation statements under
the Uniform Commercial Code and (ii) supplemental security agreements and other
instruments as referred to in §§3.2 and 3.5, (c¢) obtaining governmental and other third
party consents and approvals, including without limitation any consents referred to in
§3.7 hereof, (c) obtaining waivers from mortgagees and landlords and (d) taking all
actions required by Sections 8-313 and 8-321 of the Uniform Commercial Code, as
applicable in each relevant jurisdiction, with respect to certificated and uncertificated
securities.

§13. POWER OF ATTORNEY.

§13.1. Appointment and Powers of Agent. Each of the Borrowers hereby
irrevocably constitutes and appoints the Agent and any officer or agent thereof, with
full power of substitution, as its true and lawful attorney-in-fact ‘with full irrevocable
power and authority in the place and stead of such Borrower or in the Agent's own
name, to do the following:

(a) upon the occurrence and during the continuance of an Event of
Default, to take any and all appropriate action and to execute any and all
documents and instruments that may be necessary or des rable to accomplish
the purposes of this Agreement and generally to sell, transfer, pledge, make any
agreement with respect to or otherwise deal with any of the Collateral in such
manner as is consistent with the Uniform Commercial Code of the
Commonwealth of Massachusetts as fully and completely as though the Agent

BOS-BUS:233212.3




.12.

were the absolute owner thereof for all purposes, and to do at such Borrower's
expense, at any time, or from time to time, all acts and things which the Agent
deems necessary to protect, preserve or realize upon the Collateral and the
Agent's security interest therein, in order to effect the intert of this Agreement,
all as fully and effectively as such Borrower might do, including, without
limitation, (i) the filing and prosecuting of registration and wransfer applications
with the appropriate federal or local agencies or authorities with respect to
trademarks, copyrights and patentable inventions and ojrocesses, (ii) upon
written notice to such Borrower, the exercise of voting rights with respect to
voting securities, which rights may be exercised, if the Agent so elects, with a
view to causing the liquidation in a commercially reasonable manner of assets of
the issuer of any such securities and (iii) the execution, delivery and recording,
in connection with any sale or other disposition of any Collateral, of the
endorsements, assignments or other instruments of conveyance or transfer with
respect to such Collateral; and

(b) to file such financing statements with respect hereto, with or without
Borrower's signature, or a photocopy of this Agreement in substitution for a
financing statement, as the Agent may deem appropriate and to execute in such
Borrower's name such financing statements and amendments thereto and
continuation statements which may require such Borrower's signature.

§13.2. Ratification by Borrowers. To the extent permitted by law, each of
the Borrowers hereby ratifies all that said attorneys shall lawful.y do or cause to be
done by virtue hereof. This power of attorney is a power coupled with an interest and
shall be irrevocable.

§13.3. No Duty on Agent. The powers conferred on the /gent hereunder are
solely to protect the interests of the Agent and the Banks in the Collateral and shall
not impose any duty upon the Agent to exercise any such powers. The Agent shall be
accountable only for the amounts that it actually receives as a result of the exercise of
such powers and neither it nor any of its officers, directors, employees or agents shall
be responsible to any of the Borrowers for any act or failure to act, except for the
Agent's own gross negligence or willful misconduct.

§14. REMEDIES. If an Event of Default shall have occurred and be
continuing, the Agent may, without notice to or demand upon any of the Borrowers,
declare this Agreement to be in default, and the Agent shall therecafter have in any
jurisdiction in which enforcement hereof is sought, in addition to all other rights and
remedies, the rights and remedies of a secured party under the Uniform Commercial
Code and the rights and remedies of a secured party holding a security interest in
collateral pursuant to the ITA, including, without limitation, the right to take
possession of the Collateral, and for that purpose the Agent may, so far as the
Borrowers can give authority therefor, enter upon any premises on which the
Collateral may be situated and remove the same therefrom. The Agent may in its
discretion require the Borrowers to assemble all or any part of the Collateral at such
location or locations within the state(s) of the Borrower's principal office(s) or at such
other locations as the Agent may designate. Unless the Collateral is perishable or
threatens to decline speedily in value or is of a type customarily sold on a recognized

BOS-RUS:233212 3



file:///vith

-13-

market, the Agent shall give to the Borrowers at least ten (10) Business Days prior
written notice of the time and place of any public sale of Collateral or of the time after
which any private sale or any other intended disposition is to be made.” Each of the
Borrowers hereby acknowledges that ten (10) Business Days pr or written notice of
such sale or sales shall be reasonable notice. To the extent that any of the Obligations
are to be paid or performed by a person other than the Borrowers, cach of the
Borrowers waives and agrees not to assert any rights or privileges which it may have
under §9-112 of the Uniform Commercial Code of the Commonwealth of Massachusetts.

§15. NO_WAIVER, ETC. Each of the Borrowers waives demand, notice,
protest, notice of acceptance of this Agreement, notice of loans made, credit extended,
Collateral received or delivered or other action taken in reliance hereon and all other
demands and notices of any description. With respect to both the Obligations and the
Collateral, each of the Borrowers assents to any extension or postponement of the time
of payment or any other indulgence, to any substitution, exchange or release of or
failure to perfect any security interest in any Collateral, to the addition or release of
any party or person primarily or secondarily liable, to the acceptance of partial
payment thereon and the settlement, compromising or adjusting of any thereof, all in
such manner and at such time or times as the Agent may deem advisable. The Agent
shall have no duty as to the collection or protection of the Collateral or any income
thereon, nor as to the preservation of rights against prior parties, nor as to the
preservation of any rights pertaining thereto beyond the safe custody thereof as set
forth in §9.2 hereof. The Agent shall not be deemed to have waived any of its rights
upon or under the Obligations or the Collateral unless such waive - shall be in writing
and signed by the Agent with the consent of the Majority Banks. No delay or omission
on the part of the Agent in exercising any right shall operate as a waiver of such right
or any other right. A waiver on any one occasion shall not be construed as a bar to or
waiver of any right on any future occasion. All rights and remedies of the Agent with
respect to the Obligations or the Collateral, whether evidenced hereby or by any other
instrument or papers, shall be cumulative and may be excrcised singularly,
alternatively, successively or concurrently at such time or at such times as the Agent
deems expedient. 4

§16. MARSHALLING. Neither the Agent nor any Bank shall be required to
marshal any present or future collateral security (including but nat limited to this
Agreement and the Collateral) for, or other assurances of payment. of, the Obligations
or any of them or to resort to such collateral security or other assurances of payment in
any particular order, and all of the rights of the Agent hereunder and of the Agent or
any Bank in respect of such collateral security and other assurances of payment shall
be cumulative and in addition to all other rights, however existing or arising. To the
extent that it lawfully may, each of the Borrowers hereby agrees that it will not invoke
any law relating to the marshalling of collateral which might causc delay in or impede
the enforcement of the Agent's rights under this Agreement cr under any other
instrument creating or evidencing any of the Obligations or under which any of the
Obligations is outstanding or by which any of the Obligations is secured or payment
thereof is otherwise assured, and, to the extent that it lawfully may, each of the
Borrowers hereby irrevocably waives the benefits of all such laws.
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§17. PROCEEDS OF DISPOSITIONS; EXPENSES. The Borrowers jointly

and severally agree to pay to the Agent on demand any and all expenses, including
reasonable attorneys' fees and disbursements, incurred or pa.d by the Agent in
protecting, preserving or enforcing the Agent's or the Banks' rights under or in respect
of any of the Obligations or any of the Collateral. After deducting all of said expenses,
the residue of any proceeds of collection or sale of the Obligations ¢r Collateral shall, to
the extent actually received in cash, be applied to the payment of the Obligations in
such order or preference as is provided in the Credit Agreement, proper allowance and
provision being made for any Obligations not then due. Upon th> final payment and
satisfaction in full of all of the Obligations and after making any payments required by
Section 9-504(1)(c) of the Uniform Commercial Code of the Commonwealth of
Massachusetts, any excess shall be returned to the Borrowers, and the Borrowers shall
remain liable for any deficiency in the payment of the Obligations.

§18. OVERDUE AMOUNTS. Until paid, all amounts due and payable by the
Borrowers hereunder shall be a debt secured by the Collateral and shall bear, whether
before or after judgment, interest at the rate of interest for overdue principal set forth
in the Credit Agreement.

§19. GOVERNIN LAW; CONSENT T JURISDICTION. THIS
AGREEMENT IS INTENDED TO TAKE EFFECT AS A SEALED INSTRUMENT AND
SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE
LAWS OF THE COMMONWEALTH OF MASSACHUSETTS. Each of the Borrowers
agrees that any suit for the enforcement of this Agreement may be brought in the
courts of the Commonwealth of Massachusetts or any federal court sitting therein and
consents to the non-exclusive jurisdiction of such court and to serv.ce of process in any
such suit being made upon such Borrower by mail at the address specified 1n §21 of the
Credit Agreement.

§20. WAIVER OF JURY TRIAL. EACH OF THE BORROWERS WAIVES ITS
RIGHT TO A JURY TRIAL WITH RESPECT TO ANY ACTION OR CLAIM ARISING
OUT OF ANY DISPUTE IN CONNECTION WITH THIS AGREEMENT, ANY RIGHTS
OR OBLIGATIONS HEREUNDER OR THE PERFORMANCE OF ANY SUCH RIGHTS
OR OBLIGATIONS. Except as prohibited by law, each of the Borrowers waives any
right which it may have to claim or recover in any litigation referred to in the
preceding sentence any special, exemplary or punitive damages or any damages other
than, or in addition to, actual damages. Each of the Borrowers (i) certifies that neither
the Agent or any Bank nor any representative, agent or attorney of the Agent or any
Bank has represented, expressly or otherwise, that the Agent or any Bank would not,
in the event of litigation, seek to enforce the foregoing waivers and (ii) acknowledges
that, in entering into the Credit Agreement and the other Loan Documents to which
the Agent or any Bank is a party, the Agent and the Banks are relying upon, among
other things, the waivers and certifications contained in this §20.

§21. PREJUDGMENT REMEDY WAIVER. EACH OF THE BORROWERS
ACKNOWLEDGES THAT THE FINANCING EVIDENCED BY THE CREDIT
AGREEMENT AND THE NOTES IS A COMMERCIAL TRANSACTION WITHIN
THE MEANING OF CHAPTER 903a OF THE CONNECTICUT GENERAL
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STATUTES. EACH OF THE BORROWERS HEREBY WAIVES ITS RIGHT TO
NOTICE AND PRIOR COURT HEARING OR COURT ORDER UNDER
CONNECTICUT GENERAL STATUTES SECTIONS 52-278a ET SEQ. AS
AMENDED OR UNDER ANY OTHER STATE OR FEDERAL LAW WITH
RESPECT TO ANY AND ALL PREJUDGMENT REMEDIES THE AGENT MAY
EMPLOY TO ENFORCE ITS RIGHTS AND REMEDIES HEREUNDER. MORE
SPECIFICALLY, EACH OF THE BORROWERS ACKNOWLEDGES THAT THE
AGENT'S ATTORNEY MAY, PURSUANT TO CONNECTICUT GENERAL
STATUTES §52-278f, ISSUE A WRIT FOR A PREJUDGMENT REMEDY
WITHOUT SECURING A COURT ORDER. EACH OF THE BORROWERS
ACKNOWLEDGES AND RESERVES ITS RIGHT TO NOTICE AND A HEARING
SUBSEQUENT TO THE ISSUANCE OF A WRIT FOR PREJUDGMENT
REMEDY AS AFORESAID AND THE AGENT ACKNOWLEDGES EACH
BORROWER'S RIGHT TO SAID HEARING SUBSEQUENT TO THE ISSUANCE
OF SAID WRIT.

§22. MISCELLANEOUS. The headings of each scction of this Agreement are
for convenience only and shall not define or limit the provisions thereof. This
Agreement and all rights and obligations hereunder shall be binding upon each of the
Borrowers and its respective successors and assigns, and shall inure to the benefit of
the Agent, the Banks and their respective successors and assigns. If any term of this
Agreement shall be held to be 1nvalid, 1illegal or unenforceable, the validity of all other
terms hereof shall in no way be affected thereby, and this Agreement shall be
construed and be enforceable as if such invalid, illegal or unenforzeable term had not
been included herein. The Borrowers acknowledge receipt of a copy of this Agreement.
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IN WITNESS WHEREOF, the parties hereto have caused this Security
Agreement to be duly executed as an instrument under seal by their authorized
representatives as of the date first written above.

GENESEE & WYOMING INC.
ROCHESTER & SOUTHERN
RAILROAD, INC.
LOUISIANA & DELTA
RAILROAD, INC.
GENESEE AND WYOMING
RAILROAD COMPANY
BUFFALO & PITTSBURGH
RAILROAD, INC.
ALLEGHENY & EASTERN
RAILROAD, INC.
WILLAMETTE & PACIFIC
RAILROAD, INC.
GWI LEASING CORPORATION
GWI DAYTON, INC.
GWI RAIL MANAGEMENT CORPORATION
GENESEE & WYOMING INVESTORS, INC.
ILLINOIS & MIDLAND RAILROAD, INC.

o AN s

Mark Hastings, Treasurer

THE DANSVILLE AND MOUNT MORRIS
RAILROAD COMPANY

BRADFORD INDUSTRIAL RAIL, INC.

RAILROAD SERVICES, INC.

By:
Alan R. Harris, Treasurer

GWI SWITCHING SERVICES, L.P.
By: GWI Dayton, Inc.
Its General Partner

/é/ﬁ%/%

‘\/Iark Hastings, Treasurer
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IN WITNESS WHEREOF, the parties hereto have caused this Security
Agreement to be duly executed as an instrument under seal by their authorized
representatives as of the date first written above.

GENESEE & WYOMING INC.
ROCHESTER & SOUTHERN
RAILROAD, INC.
LOUISIANA & DELTA
RAILROAD, INC.
GENESEE AND WYOMING
RAILROAD COMPANY
BUFFALO & PITTSBURGH
RAILROAD, INC.
ALLEGHENY & EASTERN
RAILROAD, INC.
WILLAMETTE & PACIFIC
RAILROAD, INC.
GWI LEASING CORPOF.ATION
GWI DAYTON, INC.
GWI RAIL MANAGEMENT CORPORATION
GENESEE & WYOMING INVESTORS, INC.
ILLINOIS & MIDLAND RAILROAD, INC.

By:
Mark Hastings, Treasurer

THE DANSVILLE AND MOUNT MORRIS
RAILROAD COMPANY

BRADFORD INDUSTRIAL RAIL, INC.

RAILROAD SERVICES, INC.

By: /Zf%«

Alan R. Harns, Treasurer

GWI SWITCHING SERVICES, L.P.
By: GWI Dayton, Inc.
— . Its General Partner

By:

Mark Hastings, Treasurer




PORTLAND & WESTERN RAILROAD, INC.

By: \,Alq :rll\-s-;1~1\>'( *‘l/\ (8T > e

Anthony W. Mogytych, President

THE FIRST NATIONAL EANK
OF BOSTON, as Agent

By:
Title:
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PORTLAND & WESTERN RAILROAD, INC.

By:
Anthony W. Mogytych, President’

THE FIRST NATIONAL BANK
OF BOSTON, as Agent

b [ DI
Title: 447> e
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COMMONWEALTH OF MASSACHUSETTS )
) ss.
COUNTY OF SUFFOLK )

On this _?_w:lay O}M 1996 before me personally appeared Mark Hastings,
to me personally known, who, being by me duly sworn, says that he is the Treasurer of
each of Genesee & Wyoming Inc., Rochester and Southern Railroad, Inc., Louisiana &
Delta Railroad, Inc., Genesee and Wyoming Railroad Company, Buffalo & Pittsburgh
Railroad, Inc., Allegheny & Eastern Railroad, Inc., Willamette & Pacific Railroad, Inc.,
GWI Leasing Corporation, GWI Dayton, Inc., GWI Rail Management Corporation,
Genesee & Wyoming Investors, Inc. and Illinois & Midland Railroad, Inc. and that he
is duly authorized to sign the foregoing instrument on behalf of each of said
corporations, and he acknowledges that the execution of the foregoing instrument was
the free act and deed of each of said corporations.

(%, w(OQ e

Notary Public N

MARY b, FLATEK

My commission expires: Notar Pusic
vy Commission FR-t rx N -vathlyer 1 900
STATE OF )
) ss.
COUNTY OF )

On this day of , 1996 before me personally appeared Alan R. Harris,
to me personally known, who, being by me duly sworn, says that he is the Treasurer of
each of The Dansville & Mount Morris Railroad Company, Bradford Industrial Rail,
Inc., and Railroad Services, Inc. and that he is duly authorized to sign the foregoing
instrument on behalf of each of said corporations, and he ackncwledges that the
execution of the foregoing instrument was the free act and deed of each of said
corporations.

Notary Public

My commission expires:
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COMMONWEALTH OF MASSACHUSETTS )
) ss.
COUNTY OF SUFFOLK )

On this ____ day of » 1996 before me personally appeared Mark Hastings,
to me personally known, who, being by me duly sworn, says that he is the Treasurer of
each of Genesee & Wyoming Inc., Rochester and Southern Railroad, Inc., Louisiana &
Delta Railroad, Inc., Genesee and Wyoming Railroad Company, Baffalo & Pittsburgh
Railroad, Inc., Allegheny & Eastern Railroad, Inc., Willamette & Pacific Railroad, Inc..
GWI Leasing Corporation, GWI Dayton, Inc., GWI Rail Management Corporation,
Genesee & Wyoming Investors, Inc. and Illinois & Midland Railroad, Inc. and that he
is duly authorized to sign the foregoing instrument on beha!f of each of said
corporations, and he acknowledges that the execution of the foregoing instrument was
the free act and deed of each of said corporations.

Notary Public

My commission expires:

STATE OF \‘kttﬂ.&bo )
) ) ss.
COUNTY OF &%iya e )

~

On this 7 I day of re’/L , 1996 before me personally appeared Alan R. Harris,
to me personally known, who, being by me duly sworn, says that he is the Treasurer of
each of The Dansville & Mount Morris Railroad Company, Bradford Industrial Rail,
Inc., and Railroad Services, Inc. and that he is duly authorized tc sign the foregoing
instrument on behalf of each of said corporations, and he acknowledges that the
execution of the foregoing instrument was the free act and de:d of each of said

corporations.
: l L A >/}\ ( /\(/au.&_/.t

L * SRARSSS, 7
oG lLlALoEAL" < Notary Public*/_

b
$ Janice M A Davis )
% Metary Public, State of Mlinojs

—_——

My commission expires: ¢ /9 /4/*
iry + 4nmission Expires 6/2/96 >
S NN \“\\\\\\\\‘b\\“\\\\\\\

——
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COMMONWEALTH OF MASSACHUSETTS )
} s8.
COUNTY OF SUFFOLK )

On this% day %Mf 1996 before me personally appeared Mark Hastings,
to me personally known, who, beiat by me duly sworn, says that he is the Treasurer of
GWI Dayton, Inc. and that he is duly authorized to sign the foregoing instrument on
behalf of said corporation in its capacity as General Partner of GWI Switching
Services, L.P., and he acknowledges that the execution of the foregoing instrument was
the free act and deed of said corporation.

M«v@»ﬁl

Notary Public O N wary o ILATER
Motar ¢ Pubnz
Wy Lommiss 57 6% ros I ove mer 2, 2001

My commission expires:

STATE OF )
} ss.
COUNTY OF )
On this ____ day of 1996, before me personally appeared
, to me personally known, who, being by me duly sworn, says
that s/he is the of Portland & Western Railroad, Inc. and that s/he is

duly authorized to sign the foregoing instrument on behalf of said corporation, and s/he
acknowledges that the execution of the foregoing instrument was the free act and deed
of said corporation.

Notary Public

My commission expires:
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COMMONWEALTH OF MASSACHUSETTS )

) ss.
COUNTY OF SUFFOLK )
On this day of , 1996 before me personally appeared Mark Hastings,

to me personally known, who. being by me duly sworn, says that hs is the Treasurer of
GWI Dayton, Inc. and that he is duly authorized to sign the foregoing instrument on
behalf of said corporation in its capacity as General Partner of GWI Switching
Services, L.P., and he acknowledges that the execution of the foregoing instrument was
the free act and deed of said corporation.

Notary Public

My commission expires:

STATE OF __ OREGON )
) ss.
COUNTY OF LINN )
On this 7th day of _February 1996, before me personally appeared

Anthony W. Mogytych , to me personally known, who, being by me duly sworn, says
that s/he is the _President _ of Portland & Western Railroad, Inc. and that s/he is
duly authorized to sign the foregoing instrument on behalf of said corporation, and s‘he
acknowledges that the exccution of the foregoing instrument was the free act and deed
of said corporation.

e L 2/{
CLa SEFICIAL SEAL b /’:': g;:,,
WA Mudy AUICE BARRON - L -
- . AR

\ Rt - DRFST . .
RERON Q‘C.L ';\;_-72:“-1 Notary P\Xth

—~
My commission expires: /"I&- z Z) /1777

T » .
oY, Y AR
e R P I
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COMMONWEALTH OF MASSACHUSETTS )
) ss.
COUNTY OF SUFFOLK )

On thisgci day of\";dow , 1996 before me personally appeared Paul G.
Feloney, to me personally known, who, being by me duly sworn, says that he is a
Assistant Vice President of The First National Bank of Boston, and that he is duly
authorized to sign the foregoing instrument on behalf of said banking association, and
he acknowledges that the execution of the foregoing instrument was the free act and

deed of said banking association.

Notary Public v =

My commission expires: MARY £ FrATIR

Natary 2 e

vy TTOT
MY Comm n s a2, 290
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EXHIBIT A

INSTRUMENT OF ADHERENCE
FOR SECURITY AGREEMENT

To: The Agent and the Banks who are parties to the
Credit Agreement (as such terms are defined below):

Reference is hereby made to the Amended and Restated Security Agreement
(the "Security Agreement") dated as of , 1996, among (a)
Genesee & Wyoming Inc., Rochester & Southern Railroad, Inc., Louisiana & Delta
Railroad, Inc., Genesee and Wyoming Railroad Company, Buffalo & Pittsburgh
Railroad, Inc., Allegheny & Eastern Railroad, Inc., Willamette & Pacific Railroad, Inc.,
The Dansville and Mount Morris Railroad Company, GWI Leasing Corporation,
Bradford Industrial Rail, Inc., Railroad Services, Inc., GWI Dayton, Inc., GWI Rail
Management Corporation, Genesee & Wyoming Investors, Inc., GWI Switching
Services, L.P., Portland & Western Railroad, Inc. and Illinois & Midland Railroad, Inc.
(together the "Original Borrowers"), and (b) THE FIRST NATIONAL BANK OF
BOSTON, a national banking association, as agent (hereinafter, in such capacity, the
"Agent”) for itself and other financial institutions (hereinafter, collectively, the
"Banks") which are or may become parties to an Amended and Restated Revolving
Credit Agreement dated as of , 1996 (as amended and in effect
from time to time, the "Credit Agreement"), among the Original Borrowers,
{the "New Borrower" and, together with the Original
Borrowers, the "Borrowers"), the Banks and the Agent. All capitalized terms used
herein without definitions shall have the meanings given such terms in the Security
Agreement.

The undersigned acknowledges, and represents and warrants, the following: (i)
the undersigned is a corporation incorporated on or prior to the date hereof; (ii) as of
the date hereof the undersigned has become a Borrower under the Credit Agreement
pursuant to and in accordance with the Instrument of Adherence (Credit Agreement)
dated as of the date hercof (the "Instrument”) and is subject to and bound by all of the
terms, conditions and covenants thereof; (iii) the undersigned is jointly and severally
liable, together with the Original Borrowers, for the payment and performance of all
obligations of the Borrowers under the Credit Agreement; (iv) 1t 1s a condition
precedent to the Banks' making any additional loans or otherwise extending credit to
the Borrowers under the Credit Agreement that the New Borrower execute and deliver
to the Agent, for the benefit of the Banks and the Agent, this instrument of adherence;
and (v) the New Borrower wishes to grant security interests in favor of the Agent, for
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the benefit of the Banks and the Agent, as herein provided and to become a party to
the Security Agreement.

The undersigned by its execution of this Instrument of Adherence hereby joins
the Security Agreement and becomes a Borrower party thereto for all purposes thereof.
The undersigned further covenants and agrees that by its execution hereof it shall be
bound by and shall comply with all terms and conditions of the !3ecurity Agreement,
and thereby and hereby grants to the Agent, for the benefit of the Banks and the
Agent, to secure the payment and performance in full of all of the Obligations, a
security interest in and so pledges and assigns to the Agent, for the benefit of the
Banks and the Agent, the following properties, assets and rights of the undersigned,
wherever located, whether now owned or hercafter acquired or arising, and all
proceeds and products thereof (all of the samec being hereinafter called the
“Collateral™):

All personal and fixture property of every kind and nature including,
without limitation, all goods, accounts, including all accounts receivable, deposit
accounts, contract rights, all rights of the New Borrower under any agreements
with operating railroads pursuant to which rights of passage over tracks are
granted during periods of emergency and disasters, all rights of the New
Borrower under any leases pursuant to which the New Forrower leases any
rolling stock, locomotives or other rail cars, of every kind and description, to any
other person, all licenses, permits, agreements of any kind or nature pursuant
to which the New Borrower possesses, uses or has authorivy to possess or use
property (whether tangible or intangible) of others or others possess, use or have
authority to possess or use property (whether tangible or intangible) of the New
Borrower, all recorded data of any kind or nature, regardless of the medium of
recording including, without limitation, all software writings, plans,
specifications and schematics, all rights to the payment 5f money 1including
without limitation tax refund claims, insurance refund claims and all other
insurance claims and proceeds, tort claims, chattel paper, documents,
instruments, general intangibles, all certificated and uncertificated securities,
together with all income therefrom, increases thereunder and proceeds thereof,
patents, patent applications, trademarks, trademark applications, tradenames,
copyrights, copyright applications, rights to sue and recover for past
infringement of patents, trademarks and copyrights, computer programs,
computer software, engineering drawings, service marks, customer lists,
goodwill, books and records, furniture, fixtures. motor vehicl:s of every kind and
description 1including, without limitation, the motor vehlicles described on
Schedule 1 attached hereto, and all related equipment, parts and accessories
with respect thereto (including, without limitation, tires and parts, whether now
owned or hercafter acquired), and all substitutions and replacements therefor,
rolling stock, locomotives and all other rail cars of every kind and description,
including, without limitation, the rolling stock, locomotives and rail cars
described on Schedule 2 attached hereto, rail, ties and capital improvements
thereon, equipment, all maintenance of way equipment, including, without
limitation, the maintenance of way equipment having aa original value of
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greater than $50,000 which is described on Schedule 3 attached hereto,
inventory and all other capital assets and raw materials.

The New Borrower acknowledges and agrees that, in applying the law of any
jurisdiction that has now enacted or hereafter enacts all or sukstantially all of the
uniform revision of Article 8 of the Uniform Commercial Code, with new provisions
added to Article 9 contemplated by such revision, all as approved in 1994 by the
American Law Institute and the National Conference of Comminsioners on Uniform
State Laws, the foregoing description of Collateral shall be deemed to include
"investment property” as defined in such new provisions of Article 9, it being the
intention of the New Borrower that such property be included in the foregoing
description of Collateral, whether prior to or after the effectiveness of such revision in
such jurisdiction.

The undersigned has attached hereto a duly completed Perfecticn Certificate in the
form prescribed by the Security Agreement, and represents and warrants as provided
in the Security Agreement with respect to the matters set forth in such Perfection
Certificate. The undersigned further covenants and agrees that by its execution hereof
it shall provide all such information, complete all such forms and, take all such
actions, and enter into all such agreements, in form and substance reasonably
satisfactory to the Agent that are reasonably deemed necessary by the Agent in order
to grant a valid, first-priority perfected sccurity interest to the Agent and the Banks in
all of the assets of the undersigned securing the Obligations.

Very truly yours,

[NEW BORROWER]

By:

Title:

Accepted:

THE FIRST NATIONAL BANK OF BOSTON, as Agent

By:

t

Title:
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EXHIBIT B

FORM OF AMENDMENT TO
AMENDED AND RESTATED SECURITY AGREEMENT

AMENDMENT NO. ___ TO AMENDED AND RESTATED SECURITY
AGREEMENT (this "Amendment"), dated as of _, 199, is by and among
GENESEE & WYOMING INC. a Delaware corporation, ROCHESTER &
SOUTHERN RAILROAD, INC., a New York corporation, LOUISIANA & DELTA
RAILROAD, INC., a Delaware corporation, GENESEE AND WYOMING
RAILROAD COMPANY, a New York corporation, BUFFALO & PITTSBURGH
RAILROAD, INC., a Delaware corporation, ALLEGHENY & EASTERN
RAILROAD, INC., a Delaware corporation, WILLAMETTE & PACIFIC
RAILROAD, INC., a New York corporation, THE DANSVILLE AND MOUNT
MORRIS RAILROAD COMPANY, a New York corporation, GWI LEASING
CORPORATION, a Delaware corporation, BRADFORD INDUSTRIAL RAIL INC.,
a Delaware corporation, RAILROAD SERVICES, INC., a Delaware corporation, GWI
DAYTON, INC. a Delaware corporation, GWI RAIL MANAGEMENT
CORPORATION, a Delaware corporation, GENESEE & WYOMING INVESTORS,
INC., a Delaware corporation, GWI SWITCHING SERVICES, L.P., a Texas limited
partnership, PORTLAND & WESTERN RAILROAD, INC., a New York corporation,
ILLINOIS & MIDLAND RAILRQAD, INC., a Delaware corporation, and such other
BORROWER SUBSIDIARIES which may become a party hereunder {(collectively, the
“Borrowers” and each, individually, a "Borrower") and THE FIRST NATIONAL
BANK OF BOSTON as agent (the "Agent") for itself and such other lending
institutions (hereinafter, collectively, the "Banks") which are or may become parties to
that certain Amended and Restated Revolving Credit and Term l.oan Agreement dated
as of __, 1996 (as amended and in effect from time to time, the
*Credit Agreement") among the Borrowers, the Banks and the Agent.

WHEREAS, the Borrowers and the Agent are parties to an Amended and
Restated Security Agreement dated as of __, 1936 (as amended and
in effect from time to time, the "Sccurity Agreement").

WHEREAS, the Borrowers and the Agent wish to add certain newly acquired
Rolling Stock to the security interest created by the Sccurity Agree ment|, to change the
identifying numbers on certain of the Rolling Stock] and in connection therewith to
make certain amendments to the Security Agreement; and to reaffirm the Security
Agrecement's effectiveness upon such amendment;

NOW, THEREFORE, in consideration of the foregoing p-emises, the parties
hereby agree as follows:

§1. Capitalized Terms. Capitalized terms used hereix without definition
that are defined in {or defined by reference in) the Security Agreement shall have the
same meanings herein as in the Security Agreement.
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§2. Amendment to the Security Agreement. Schedule 2 to the Security
Agreement, which lists all Rolling Stock of the Borrowers, is hereby amended by
adding thereto the Rolling Stock listed on Schedule 2 dated , 199__
attached hereto. Schedule 2 dated , 199___ is an addition to and does
not supersede any Schedule 2 previously attached to the Sccunty Agreement.

§3. Continued Validity of Security Agreement. The Security Agreement

remains in full force and effect, and each of the Borrowers realfirms the continued
validity of the Security Agreement and the security interests and obligations created
thereby. Each of the Borrowers hereby pledges and grants to the Agent for the benefit
of the Banks (and confirms its pledge and grant pursuant to the Sccurity Agreement}) a
security interest in and lien on all of the Collateral (as such term is defined in the
Security Agreement) including without limitation the Collateral described on Schedule
2 attached hereto.

§4. Representations and Warranties. Each of the Borrowers represents
and warrants that all of the representations and warranties set forth in the Security
Agreement as hereby amended are true and correct on and as of she date hereof. All
such representations and warrantics are hereby ratified, affirmed and incorporated
herein by reference, with the same force and effect as if set forth herein in their
entirety.

§6. [Effectiveness. This Amendment shall become effective as of the date
first set forth above upon receipt by the Agent of counterparts of this Amendment duly
executed by each of the Borrowers and the Agent.

§6. Miscellaneous Provisions. (a) Except as otherwisi expressly provided
by this Amendment, all of the terms, conditions and provisicns of the Security
Agrcement shall remain the same. It is declared and agreed by each of the parties
hereto this Amendment and the Security Agreement shall be read and construed as one
instrument.

(b) THIS AMENDMENT IS INTENDED TO TAKE EFFECT AS AN
AGREEMENT UNDER SEAL AND SHALL BE CONSTRUED ACCORDING TO
AND GOVERNED BY THE LAWS OF THE COMMONWEALTH OF
MASSACHUSETTS.

{(c) This Amendment may be exccuted in any number of counterparts, but all
such counterparts shall together constitute but one instrument. In making proof of
this Amendment it shall not be necessary to produce or account for more than one
counterpart signed by each party hereto by and against which enforcement hereof 1s
sought, : N
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to
be executed by their duly authorized officers as of the date first set forth above.

GENESEE & WYOMING INC.
ROCHESTER & SOUTHERN
RAILROAD, INC.
LOUISIANA & DELTA
RAILROAD, INC. -
GENESEE AND WYOMING
RAILROAD COMPANY
BUFFALO & PITTSBURGH
RAILROAD, INC.
ALLEGHENY & EASTERN
RAILROAD, INC.
WILLAMETTE & PACIFIC
RAILROAD, INC.
GWI LEASING CORPORATION
GWI DAYTON, INC.
GWI RAIL MANAGEMENT CORPORATION
GENESEE & WYOMING INVESTORS, INC.
ILLINOIS & MIDLAND RAILROAD, INC.

By:
Mark W. Hastings, Treasurer

THE DANSVILLE AND MOUNT MORRIS
RAILROAD COMPANY

BRADFORD INDUSTRIAL RAIL, INC.

RAILROAD SERVICES, INC.

By:
Alan R. Harris, Treasurer

GWI SWITCHING SERVICES, L.P.
By: GWI Dayton, Inc.
Its General Partner

By:
Mark W, Hastings, Treasuier

BOS.-BUS:233212 3




BOS-BUS-233212.3

4-

PORTLAND & WESTERN RAILROAD, INC.

By:
Anthony W. Mogytych, President

THE FIRST NATIONAL BANK
OF BOSTON, as Agent

By:
Paul G. Feloney, Assistant
Vice President
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STATE OF )
) 8.
COUNTY OF )
On this day of , before me personally appearcd

to me personally known, who, bemg by me duly sworn, says that s/he is the
of each of Genesee & Wyoming Inc., Rochester and Southern Railroad,
Inc.,, Louisiana & Delta Railroad, Inc., Genesee and Wyoming Railroad Company,
Buffalo & Pittsburgh Railroad, Inc., Allegheny & Eastern Railroad, Inc., Willamette &
Pacific Railroad, Inc., GWI Leasing Corporation, GWI Dayton, Inc., GWI Rail
Management Corporation, Genesee & Wyoming Investors, Inc. and Illinois & Midland
Railroad, Inc. and that s/he is duly authorized to sign the foregoing instrument on
behalf of each of said corporations, and s/he acknowledges that the execution of the
foregoing instrument was the free act and deed of each of said corpaorations.

Notary Public

My commission expires:

STATE OF )
. ) sa.
COUNTY OF )
On this day of , before me personally appeared

to me personally known, who, bemg by me duly sworn, says that s/he is t.he
of each of The Dansville & Mount Morris Railroad Company, Bradford
Industrial Rail, Inc., and Railroad Services, Inc. and that s/he is duly authorized to
sign the foregoing instrument on behalf of each of said corporations, and s/he
acknowledges that the execution of the foregoing instrument was the free act and deed
of each of said corporations.

Notary Public

My commission expires:
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STATE OF )
) ss.
COUNTY OF )
On this day of before me personally appeared , to

me personally known, who, being by me duly sworn, says that s/he is the
of GWI Dayton, Inc. and that s/he is duly au:horized to sign the
foregoing instrument on behalf of said corporation in its capacity as General Partner of
GWI Switching Services, L.P., and s/he acknowledges that the execution of the
foregoing instrument was the free act and deed of said corporation.

Notary Public

My commission expires:

STATE OF )
) ss.
COUNTY OF )
On this ___ day of , before me personally appeared
, to me personally known, who, being by e duly sworn, says
that s/he is the of Portland & Western Railroad, Inc. and that s/he 1s

duly authorized to sign the foregoing instrument on behalf of said corporation, and s/he
acknowledges that the execution of the foregoing instrument was the free act and deed
of said corporation.

Notary Public

My commission expires:
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COMMONWEALTH OF MASSACHUSETTS )

) ss.
COUNTY OF SUFFOLK )
On this day of before me personally appeared ,

to me personally known, who, being by me duly sworn, says that s/he is a
of The First National Bank of Boston, and that s/he is duly
authorized to sign the foregoing instrument on behalf of said banking association, and
s’he acknowledges that the execution of the foregoing instrument ‘was the free act and
deed of said banking association.

Notary Public

My commission expires:
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EXHIBIT C

[To be adapted as appropriate for assignment of state government receivables]

This ASSIGNMENT, dated as of , is by [INSERT NAME
OF BORROWER], a (the "Borrawer") in favor of The First
National Bank of Boston as agent (in such capacity the "Agent”) for itself and certain
other lending institutions (collectively, the "Banks").

WHEREAS, the Borrower is party to Contract No. dated
between the Borrower and (the
"Contract") a copy of which is attached hereto; and

WHEREAS, the Borrower and the Agent have entered into a certain Amended
and Restated Sccurity Agreement, dated as of , 1996 (as amended
and in effect from time to time, the "Security Agreement”), pursuant to which the
Borrower has granted to the Agent, for the benefit of the Banks and the Agent, a
sccurity interest in certain assets of the Borrower, including all of the Borrower's
rights in, to and under the Contract, to secure the Obligations referred to in the
Seccurity Agreement;

NOW, THEREFORE, the Borrower hereby confirms, acknowledges and agrees
that, pursuant to and subject to the terms of the Security Agreement, the Borrower
hereby assigns, transfers, pledges and grants to the Agent a security interest in all of
the Borrower's right, title and interest in and to all monies due or to become due under
the Contract.

EXECUTED as of the date first above written.
[NAME OF BORROWER]

By:
Title:
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EXHIBIT D

FORM OF NOTICE OF ASSIGNMENT OF
ACCOUNTS RECEIVABLE AS SECURITY

[To be adapted as appropriate for assignment of state governmant receivables]
The First National Bank of Boston, as Agent
[Insert Date]

To:  [Contracting Official or Head of
Agency, and Disbursing Official]

Re: Payments to’ [INSERT NAME OF BORROWER]
Contract Number:
Made by the United States of America
Department:
Division:

For:

Dated:

Ladies and Gentlemen:

PLEASE TAKE NOTICE that monies due or to become due to [[INSERT NAME
OF BORROWER] (the "Borrower") under the contract described above have been
assigned to The First National Bank of Boston as agent (in such capacity the "Agent")
for itself and certain other lending institutions (collectively, the "Banks") as security
for certain obligations of the Borrower to the Banks, as described more particularly in
an Amended and Restated Security Agreement (a true and correct copy of which is
attached hereto), dated as of ___, 1996, as the same may bc amended
and in effect from time to time. This notice is given pursuant to the provisions of the
Assignment of Claims Act of 1940, as amended (31 U.S.C. §3727).

Payments due or to become due to the Borrower under the contract described
above should continue to be made to the Borrower until you receive written notice from
the Agent directing that such payments be made to another party.

Please return to the undersigned (in the enclosed, self-addressed stamped
envelope) the enclosed extra copy of this notice with appropriate notations showing the

BOS-BUS 233212 3




2.

date and hour of receipt and duly signed by the person acknowledging receipt on behalf
of the addressce.

Very truly yours,

THE FIRST NATIONAL BANK OF BOSTON,
as Agent

By:

Authorized Official
100 Federal Street
Boston, MA 02110

IRREVOCABLY ACKNOWLEDGED AND
AGREED TO:

[NAME OF BORROWER]

By:
Title:

ACKNOWLEDGMENT OF RECEIPT

Receipt of the above notice and a copy of the Security Agreement described
above is hereby acknowledged. These were received at a.m.’p.m. on .
19__.

Signature

On Behalf of: [Name and Title of °
Addressee of Notice]
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Security Agreement
Schedule 1

Motor Vehicles

See Lists Attached
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VERICLES BEwtG AGURED i (o ECTIoN Q
tATH TRE TimE ACQOITIST ‘

1/25/96 CHICAGO & ILLINOIS MIDLAND RAILWAY CCMPANY
Springfield, Illinols
AUTOMOTIVE EQUIPMENT - TRUCKS AND TRAILERS
AV 64 - 1947 CONVERTO CARGO TRAILER

Factory #18066 - S/N TD 18066
GVW 30003%
Lic. 174563 TA Revd. 01-08-47 M/W Dept.,Sptld.

AV 79 - 1950 TRAILER, PLATFORM TYPE
Meili{ Blumber Dump, 3-1/2 ton capacity
GVW 14,000%# S/N 3622-8
New Axle Meili-Blumberg Corp., 6/75
Tires 10 x 16.5

Lic. 4708 TE Rcvd. 01-05-51 M/W Dept.,Sptld.
AV 84 - 1976 TRAILER, DITCH WITCH ,

Model S-4 S/N 15197

GVW 4920% ‘

Lic. 15639 TB Revd. 11-22-76 M/W & Sign.Dept.

Springtield

AV 85 - 1976 MILLER TILT-TOP TRAILER

3 Axles, GVW 20,000# S/N 19268

Lic. 4126 TG M/W Dept.,Spfld.
AV 97 - 1953 1/2 TON HOMEMADE BOX TRAILER

GUW 3000# S/N C-210258%

Lic. 174564 TA Revd. 11-22-5¢4 M/W Sec.#1, Havana
AV 112 - 1963 HOMEMADE POLE TRAILER

GVW 3000#% S/N G333254

Lic. 658035 TA Sign.Dept.,Sptld.
AV 113 1992 UTILITY TRAILER

Double L S/N 482U1829NA0O0D6616

Lic. 33934 TC Revd., 6-3-92 Wrecking Crew-Car

AV 449 1988 GMC 3/4 TON SUBURBAN (White)
Suburkban W/Panel Doors S/N 1GKGR26K5JF539631
5/7 liter V8 eng. Gas
3-speed automatic transmission
Tinted glass
Heavy Duty Battery
Tires LT235/85R-16E TBL Hy S/B Rad.
Lic. #2929DR-B Rcvd. 8/17/88 M/W Hi-Rail Truck, Sptld.




AV 154 -

AV 159 -

AV 160 -

AV 181 -~

1977

Model F-500 Serles

V-8, 330 CID, gas
Power steering,
GUW 16,000#
Back-up alarm

Hiab Hyd. Crane, S/N 5476

/O

1-1/2 TON FORD UTILITY TRUCK (Black)

S/N F50CVY00698

power brakes

Tires 7.50 x 20D

{1976)

Speed Loader Model #3455 AVD

Koenig King Winch,
Ramsey 12~volt elec. winch w/ 1007
Mcdel DC 200R720

Lic. 10765 F
1978
Model F600

V-8, 361 CI, gas - actual F616 182 CA (rebuilt eng.
4-speed synchromesh trans.;

GVW 24,000%#
Back-up Alarm

4000# Cap. (Hyd. mounted on end of boom)

5/16" cable, S§/N 206654,
Revd. 03-17-77

¥/W, Sec.#2, Spfld.

2-1/2 TON FORD STAKE TRUCK (Black)

S/N F61EVCJI0222

1/82)
power steering

Tires 900 x 20F 12 Ply

Knuckle-boom Crane (P{tman Hydra-arm 700)

{Shell low hydro
Lic. 22154 H

1979 GMC CREW CAB
Model TC7D042
4-53T Det.

50 gal. fuel tank
Dual 12V battery,
GVW 25,000#%
Hoist, underbody,
Winch, underbody,
Front tow hooks
Back-up Alarm
Lic. 18451 H

1979 GMC CREW CAB
Model TC7D0O42
4-53T Det. Diesel

390 V S5-speed trans.

50 gal. fuel tank
Dual 12V battery,
GVW 25,000#
Hoist, underbody,
Winch, underbody,
Front tow hooks
Lic. 18462 H

Diesel Eng., model #350 V-8,
390 V 5~-speed trans.

hyd. otl)
Rcvd. 07-20-78 M/W & Stores,Spfld.
STAKE TRUCK (White)
S/N T17DD9V593156
S/N VO713AAV

{(Clark); power steering, hyd. brakes

61 AMP alt.

Tires 9.00 % 20 10 plv
12-1/2 ton cap.
15,000% cap.

Revd. 5/79 M/W, Sec.#2, Spfld.
STAKE TRUCK (Red)

S/N T17DD9V593219
Eng., model ATS540, 350 V8, S/N 0183850

(Allison): power steering, hyd. brakes

61 AMP alt.
Tires 9.00 x 20 10 ply

12-1/2 ton cap.

15,000% cap
Revd. 5/79

M/W, Sec.#2, Sptld.




AV 162 -

AV 165 -

AV 168 -

AV 170 -

1/

1979 GMC CAB CHASSIS PLATFORM TRUCK {(Black) Out of Service 10/93

Model TC5D0O42 S/N T15DA9V621152

350 V8 eng. gas GVW 16,000%

Alllison ATS540 4-speed auto. trans.; power steering; Delco
Moraine Split Hydra-vac brakes

50 gal. fuel! tank

4000 Watt battery, 61 AMP alt.

Tires Dunlap duals, rear 900 x 20 10 ply

Back-up alarm

ME 86 (Welder, electric, Miller)

2 sets tank racks and 4 floor rings

Lic. 10764 F Revd. 8/79 M/¥W Welder, Spfld.
1380 GMC 3/4 TON UTILITY BODY PICKUP TRUCK (White)

Model TC10%903 S/N TCM23AS516027

350 V8 eng., 4 BBL, gas

GVW 8600%# Tires 9.50 x 16.5 E

Power steering, power brakes, auto. trans.

Lic. 1847HY B Recvd. 5/80 Car Shop - Shops

1980 GMC 2-1/2 TON UTILITY BODY CREW CAB TRIUCK (White)
Model TC&DO42 S/N T16DFAV603738

8.2 liter not asp Det.Diesel eng., 165 HP

Allison AT545 auto. trans., 4-speed

Delco Moralne brakes, hyd. power steering

Dual 12V battery, 80 AMP alt.

50 gal. RH step fuel tank

GVW 23,160% Tires 9.00 x 20 10 p.y
Front tow hooks
Lic. 18463 H Revd. 7/15/80 B&B, Spfld.

1981 CHEVROLET CAB CHASSIS PLATFORM TRUCK (¥hite})

Mcdel C60 S/N 1GBE6D1A2BV130231 Out of Service 3/95
350 V8 eng., gas

Power steering, Allison AT 540 4-speed auto. trans.

Delco Moraine Split Hydra-Vac Brakes

Hvy. duty cooling, 4000 Watt battery

61 AMP alt.

Back-up alarm

Econo-ton Crane

GVW 16,000#% 8.25 ® 20 10 ply tires

50 gal RH step fuel tank

Oxygen-acetylene tank racks & rings

Fairmont Model 1233 Hirall gear (9/92)

Lic. 121398 F Revd. 5-15-81 M/W, Sec.#2, Spfld.




AV 172 - 1981 DODGE 3/4 TON CREW CAB RAIL-TRACK PICKUF TRUCK (White)
Model Rall adapted RD 250
S/N 1B7KR26T9B5170652
360 CID V8 w/ elec. ign., gas
3-speed Loadflite auto. trans.; power steerirng
42 AMP alt., 12V 59 AMP hr.battery
Hvy. duty radiator, 546 sq.inch core - 7 blacle fan,
20" x 7" x 2-3/4"
GVW 8550% 8.75 - 16.5 E tires
Lic. 36238 D Revd. €6-05-81 B & B - Spfld.

AV 177 - 1983 CHEVROLET 2-1/2 TON STAKE TRUCKX (White)
Model C7D042 S/N 1GBM7D1G4DV120641
8.2 liter Detroit Diesel, 8 cyl.; 57.8 HP (SKE)
Clark 390 V, 5-speed manual trans.
Alr brakes; power steering
Dual Delco battery, 1250 AMP CCC; 80 AMP alt
13 cu.ft. alr compressor
1000 Watt eng. block heater
Dual 50 gal. step tanks

GVW 28,000# Tires 10.00 R20 X2Y (14 ply) Michelin
Radial

Fairmont Model 2545 Hirall gear (9/%2)

Lic. 8305 J Revd. 5-13-83 Car Dept. Wrecking

AV 179 - 1985 FORD CREW CAB PLATFORM TRUCK (White)
Model F600D S/N 1FDNK64N4FVAQC6450
8.2L-N diesel engine
Allison AT 545 aute. trans.; power steering
HD radiator, coeolant to -40oF
50 gal. fuel tank, RH step
1000 Watt block heater
Back-up alarm
GVW 22,000% 10R % 22.5G 14 ply Michelin Tires
XZY Code MR front & rear

Front tow hooks

12-1/2 ton cap. holst w/ rear control

15,000# underbody winch

Lic. 18464 H Rcvd. 9-24-84 M/W,Sec.#2, Shops

AV 180 - 1985 FORD CREW CAB PLATFORM TRUCK (White)
Model F600D S/N LFDNK64NS8FVAO6449
8.2L-N diesel engine
Allison AT 545 auto. trans.; power steering
HD radlator, coolant to -40coF
50 gal. fuel tank, RH step
1000 Watt bleck heater
CVW 22,000% 10R % 22.5G 14 ply Michelin Tires
XZY Code MR front & rear
Front tow hooks
12-1/2 ton cap. holst w/ rear control
15,000#% underbody winch
Lic. 184685 H Revd, 9-24-84 H/W Sec. 2, Shops




AV 181 -

AV 182 -

AV 183 -

AV 184 -

1986 FORD CHASSIS CAB TRUCK (White}

Model F379 Series S/N 1FDKF3714GPB1724S

Knapheide Model PXT-95 treadplate platform w/ bulkhead;
2 tocl boxes; 2 oxygen-acet. brackets

6.9 L diesel engine, V-8, 51.20 HP (SAE)

Auto. trans.; power steering; power brakes

19 gal. fuel tank

HD cooling radliator; 1000 Wat: block heater

Gauges; dry type alr cleaner

GVW 11,000% LT 215/85 R16 tires

Lic. 36240 D Revd. 5-23-86 Car Dept.,Spfld.

1386 GMC CHASSIS CAB TRUCK (White)

Model TC &D0O42 S/N 1GDJ6D1FOGV534749

12’5" Knapheide PST treadplate platform w/ contractor sides;
drop tallgate & 40" bulkhead w/ screened window opening

8.2 L-N diesel engine

Allison AT 545 auto. trans.; power steering

HD radiater - coolant to 40oF; 1000 Watt block heater

50 gal fuel tank, RH step

Dry-type alr cleaner

GVW 23,0002 10R X 22.5G 14 ply Michelin Tires

X2ZY Code MR front & rear

Front tow hooks

2 underbody tcool boxes

KH 1520 Knaphoist w/ 2 spool 2-way valve

700 15,500%# capacity Ramsey winch & motor & 250’ of 1/2"
X 6 X 25 IWRC cable 3 ton hook & evye

Universal sheave block, flush mounted socket

Lic. 18467 H Recvd. 6-13-86 M/W,Sec.#3 Powerton
1286 GMC 3/4 TON PICKUP RAIL-TRACK TRUCK (White)

Model TC 20903 S/N 1GTGC24J1GS529380

Model #0307 Hi-ralls

56" C.A. - 131.5 WB Diesel

Auto. trans.; power steering; HD power brakes; HD coolling

HD battery dual Delco 515CCA

GVW 8600# 8 -~ 19.5 tires

Lic. 36239 D Revd. 6-27-86 M/W,Sec.#3 Powerton

1987' GMC 3/4 TON HEAVY DUTY WIDESIDE PICKUP TRUCX (White)
Model TR 20903 S§/N 1GTGR24J5HF728800
Diesel engine
3-speed aute. trans.; power steering; HD power brakes;
HD cooling; anti-freeze, permanent type to 35oF

GVW 8600# LT 235/85 R 16 front
LT 235/85 P 16 M&S rear
Lic. 153892 B Revd., 5-13-87 Diesel Shop,Spfld.



/¥

AV 185 - 1990 CHEVROLET 3/4 TON PICKUP TRUCK (Blue)
Model C/K Series S/N 1GCGC24KB8LE10824:
5.7 Liter V8 Gas, Heavy Duty Fleetside
3-Speed Automatic Transmission, Power Steer.ng
Power Brakes
85 AMP Alternator

GVW 8600% Tires: LT245/75R 165 (General Tire)
No C&IM Decal Purchased 7/93
Lic. 1832 KJ Revd. 7/13/%0 B & B - Sprld.

AV 186 - 1990 CHEVROLET 3/4 TON PICKUP TRUCK (White)
Model C/K Series Light Truck S/N 1GCFC24K1LE192075
5.7 Liter V8 Gas
4-Speed Autcmatic Transmission, Power Steer.ng
Power Brakes '
85 AMP Alternator

GVW 7200# Tires: LT225/75R 16D (Michelin)
No C&IM Decal Purchased 6/22/94
Lic. 624 KB Revd., 7/13/90 Transp. - Powerton

AV 187 1978 CHEVROLET SUBURBAN {(Beige) Out ot Service 10/95
GUW 8000#% S/N CCL168F143883
V8 350 Gas Engine
Color: Brown (Interior)
Lic. 7378GB-B Revd. 4/12/91 Transp. - Powerton

AV 190 - 1993 GMC Slerra 3500 Truck (White)
GVW 11,000 S/N 1GDJC34K3PES541240
Model TC31403
4 Speed Auto Transmission w/overdrive
5.7 Liter V8 Gas EFI Engine
Power Steering, Disc/Drum Power Brakes
Dual Rear Wheels
Tires: 7.50-16D TBLS Hwy Nylon
7.50-16D TBLS QOOR Nylon
Autocrane 5004 PE Electric Crane
Autocrane A{ir Compresscr model V-360
225 AMP Gas Welder
Lic. 38234 D Rev’d 4/30/93 Car Dept. - Shops

AV 191 - 1993 GMC Slerra 3500 Truck (White)
GUW 11,000 S/N 1GDJC34K9PES54148¢
Model TC31403
Automatic Transmission - 4 Speed
5.7 Liter Gas
Tires: 750 16 LT, duals on rear
Rear Axle 4.10 Ratlo
Versallift Mcdel TEL 29 Aerial Device
Lic. 36235 D Rev’d 6/93 Sig. Dep:t. Hansen




1/25/96 CHICAGO & ILLINOIS MIDLAND RAILWAY COMPANY
Springtield, Illinols
AUTCMOTIVE EQUIPMENT - PASSENGER CARS

AV 446 - 1985 CHEVROLET CAVALIER (White)
2 dr. coupe S/N 1G1JE27P4FJ196931
2.0 liter, L4 eng., 18%.6 H.P. Gas
Power steering
Tires P17580R13 G/B Rad.
Lic. #AV 424 Rcvd. 4-04-85 Transpertation

AV 455 - 1991 CHEVROLET CORSICA LT {White)
4 dr. sed. S/N 1GILTS53TOMY136104
6 cyl. 3.1 liter Gas Purchased 5/24/95
Lic. FPD 521 Recd. 5/15/91 _Transportation
AV 456 - 1991 CHEVROLET CORSICA LT (White)
4 dr. sed. S/N 1G1LTS3T8ME130567
6 cyl. 3.1 liter Gas Purchased 6/22/94

Lic. EXC 766 Revd. 6/20/91 Asst. Engineer-W. H. Fleer III



Security Agreement
Schedule 2
Rolling Stock

See Lists Attached
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CHICAGO & ILLINOIS MIDLAND RAILWAY COMPANY

LOCOMOTIVES

YEAR IN

UNIT NO. AQUIRED SERVICE DESCRIPTION

SWITCHING SERVICE

18 1955 1 DIESEL ELECTRIC SWITCHER 1200

20 1955 1 DIESEL ELECTRIC SWITCHER 1200

21 1955 1 DIESEL ELECTRIC SWITCHER 1200

22 1955 t DIESEL ELECTRIC SWITCHER 1200

23 19535 1 DIESEL E1ECTRIC SWITCHER 1200
TOTAL 5

ROAD SERVICE

50 1955 1l DIESEL ELECTRIC ROAD SWITCHER

52 1955 1 DIESEL ELECTRIC ROAD SWITCHER

33 1955 1 DIESEL ELECTRIC ROAD SWITCHER

54 1955 1 DIESEL ELECTRIC ROAD SWITCHER

30 1969 1 DIESEL ELECTRIC ROAD SWITCHER

31 1960 1 DIESEL ELECTRIC ROAD SWITCHER

60 1961 1 DIESEL ELECTRIC ROAD SWITCHER

61 1962 1 DIESEL ELECTRIC ROAD SWITCHER
80 1996 1
81 1996 1
82~ 1996 1
83" 1996 1
84* 1996 1
TOTAL 13

HP, SERIAL #20363
HP, SERIAL #20678
HP, SERIAL #28679
HP, SERIAL #20680
HP, SERIAL #20681

1750 HP
1759 HP
175 HP
1750 HP
RS-1325
RS-1325
SD-18, 1860 HP
SD-18, 1800 HP

DIESEL ELEC. ROAD SWITCHER SD-20, 2000 HP REBUILT 1980
DIESEL ELEC. ROAD SWITCHER SD-20, 2000 HP REBUILT 1580
DIESEL ELEC. ROAD SWITCHER SD-20, 2000 HP REBUILT 1980
DIESEL ELEC. ROAD SWITCHER SD-20, 2000 HP REBUILT 1930
DIESEL ELEC. ROAD SWITCHER SD-20, 2000 HP REBUILT 1980

* WILL ARRIVE BY JANUARY 31, 1996.

DIESEL SWITCHER TRUCKS

19535
1955
1974

TOTAL

1 DIESEL ELECTRIC SWITCHER FOUR

WHEIZL TRUCK

1 DIESEL ELECTRIC SWITCHER SIX WHEEL. TRUCK
1 DIESEL ELECTRIC SWITCHER SIX WHEEL. TRUCK
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CHICAGO & ILLINOIS MIDLAND RAILWAY COMPANY

FREIGHT CARS
YEAR IN
CAR NO. AQUIRED SERVICE DESCRIPTION
CIM 6000 1995 1 70 TON HOPPER
CIM 6001 1995 1 70 TON HOPPER
CIM 6002 19935 1 70 TON HOPPER
CIM 6003 1995 1 76 TON HOPPER
CIM 6004 1995 1 70 TON HOPPER
CIM 6085 1995 1 70 TON HOPPER
CIM 6006 1995 1 70 TON HOPPER
CIM 6007 1995 1 70 TON HOPPER
CIN 6088 1995 1 70 TON HOPPER
CIM 60089 1995 1 70 TON HOPPER
CIM 6012 1995 1 70 TON HOPPER
CIM 6011 1995 1 70 TON HOPPER
CIM 6012 1995 1 7@ TON HOPPER
CIN 6013 1995 1 78 TON HOPPER
CIM 6014 1995 1 70 TCN HOPPER
CIM 6015 1995 1 76 TON HOPPER
CIM 6016 1995 1 7@ TON HOPPER
CIM 6017 1995 1 7@ TON HCPPER
CIM 6018 1995 1 70 TON HOPPER
CIM 6019 1995 1 70 TON HOPPER
CIM @20 1995 1 70 TON HOPPER
CIM 6021 1995 1 78 TON HOPPER
CIM 6022 1995 1 70 TON HOFPER
CIX 6823 1995 1 76 TON HOPPER
CIM 6824 1995 1 70 TON HOPPER
CIM 6025 1995 1 70 TON HOPPER
CIM 6@26 1995 1 70 TON HOPPER
CIM 6027 1995 1 70 TON HOPPER
CIM 6028 1995 1 70 TON HOPPER
CIM 6029 1995 1 70 TON HOPPER
CIM 6@30 1995 1 70 TON HOPPER
CIM 6031 1995 1 70 TON HOPPER
CIM 6032 1995 1 70 TON HOPPER

TOTAL 32

LRI LErab

.
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CHICAGO & ILLINOIS MIDLAND RAILWAY COMPANY

WORK EQUIPMENT

YEAR IN
UNIT NO. AQUIRED SERVICE DESCRIPTION

SAND CARS

2001 1957 1 78-TON STEEL HOPPER SAND CAR

2002 1957 1 70-TON STEEL HOPPER SAND CAR

2005 1 70-TON STEEL HOPPER SAND CAR
BALLAST CARS

2050 1980 1 70-TON BALLAST CARS

2051 1980 1 70-TON BALLAST CARS

2052 1980 1 70-TON BALLAST CARS

2053 1580 1 70-TON BALLAST CARS

2054 1980 1 70-TON BALLAST CARS

2055 1989 1 70-TON BALLAST CARS

2056 1980 1 70-TON BALLAST CARS
WRECKER AND CUTFIT CARS

X-34 1927 1 GONDOLA TRUCK CAR (SPRINGFIELD WRIZCKER OUTFIT)
CLAM SHELLS AND BOCM CARS

X-85 1950 1 . CLAM SHELL BOOM CAR (CLAM SERVICE)

X-46 1975 1 BROWN HOIST CRANE (LOCO & MW)

MAINTENANCE OF WAY CARS

X-119 1954 1 MATERIAL CAR (MW)
X-120 1954 1 MATERIAL CAR (MW) -
X-201 1 SIDE DUMP CAR (MW}
X-202 1 SIDE DUMP CAR (MW)
STORE DEPARTMENT
X-75 1938 1 SCRAP CAR
X-90 1948 1 SCRAP CAR (GONDOLA)
X-91 1948 1 SCRAP CAR
GENERAL
X-92 1948 1 WORK CAR (5@-TON GONDOLA)
CABOCSES
21 1972 1 CABOOSE
274 1972 1 CABOOSE
276 1974 1 CABCOSE

TOTAL 15
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coMpeny INIT NUMBER  ROARD RATE COmeanNyY

SIS 1E1r8ETE SNWPR L1CE TN 1275, 02

SNWR LLd? SNWR LTS AR |

SNWR 1108 IS 1275, Q@ )

, SNWR 111&  3NWR 1275, 00 ."

J SNWR 1181 Giulir 127, w2 J

J GNWR 111z SNWR 1372, 0@ |

GNWR 1112 SNWR IETE. 0 |

GNWR 14la GNWH $STY. Q@ I

3NWR 1115 SNWR 3375, 00 '
SGNWR 1116 GNWR $:7Z. Qe
GNWR 1117 GNWR 1273.2@
GNWR 1118 GNWR 1278. €
GNWR 119 GNW I $&735. ¢

GNWR 11 GNWR T27%. 2 .
GNWR 1124 GNWR $&7S.
GNWR 1132 GNWR $7S. @2
GNWR 1123 GNWR $275.

Count: 121 Qa

$332735. 00

Total:
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CoMpany INIT NUMBER RRAD RATE cameany
SHMIC LELSEVT ENWR 1221 GNWR 127514
SNk 132a& GNwr sZ7I. @ I
- SNWR 1323 ONWR 1273.02 )
< LNWR . Q04 SN 1275, ¢ !
Y A MW R 1awsS  3NWR 327S. 0
§ Y ONWE 1oeE  GNWH $=27%.2u
L v GuR loe?  GNWI b273. 0 !
3 *‘ - WNWHR 1Quad SNWr 8273, Q0 \
o ENWK 1609 GNWR "e7r5. 00 \
g GNWR 121¢  (GNWR 3275, 20
GNWwR ety GNUWR 2375, @@
GNW R 1a12 GiNWR $275.0d
GNWR 10132 GNWR $273. 22
GNWR 1Q14 GNWR $27%, 0@
GINWR i Q1S GNWR 1275,
GNWH 1216 GINWR $275. 2
GNWR 1217 GNWR $E75. 2R
GNWR U B Y- ) GNWR 4275, Q@
GHiwR 119 GNWR 1275, ¢
GNWFR 1929 GNWR £275.9Q
SNWR 1d&. GNWR $27T. Q22
ONWR 1Qe3 SNWR 1275, de@
INWR 1Qa2s SINWR $275.9dQ
GNWR 1Q&T INWR sz7<. 02
GhNWR 1Q&s SNWR $&7Z. Q&
GNWR 127 GNWR £275. 20
GNWA iez8 GNWR SETT. U
ENUR 1229 SNWR $27%.d¢
GNWR 1939 GNWR re78. 08
GNWR 1031 GNWR $&75.QQ
GNWR 1032 GNWR *»275. 02
GNWR 1832 GNWR $275. 0
WNWR 1034 GNWR 272522
GNWR 103 GNWR $&7S. v
GNR 1336 GNWR $273.0R :
UGNWR 1237 GNwR 275, WD I
SolleR 1338 GNWR 127,00 !
GNWR 1033  GNWR $27%. @0 |
ONWR 1240 GNUWR 1275, ¢
ONWP o4l GNWR $27%. 02
SNWR 1263 GNWR $273. d@
GNWR 1043 GNWR 127S. 2
ANWR 1Q&4a GNWR $e27%. 2@
GNWR 1Q4s GNWR 7T Q0
GNWR 1246 GNWR 127. 20
GNWR 1247 GNWR $27S. 0Q
GNWR 1248 GNWA $27%. 00
GNWR 1849 GNWR $27S. 2@
GNWR 1052 GNWR $27S. 20
GNWR 1291 GNUWR $27%. 02
GNWR 1%z GNWR $27%.Q0
GNWR 153 GNWR $27%.2R

Fage !




COmMPRNY
o ‘_,1____‘_I'_ NUMBES ROAD -.-RRIE_____
300 LINE - .
GNW It ': ' \
CD‘L d‘smuu' > ‘?S
‘J‘/./F bl\\JR ] .ZU
wlédyd =00 5
Si0Qe: sSU s
GNWR =3 Yl L 5 SGQ 4
GNWR %1024 SO0 +
GNWR S1QeaS SCu s
o GNuR £100¢9 $30 s
INWR 6101 [sls| %
cle@ll SQC ]
| 61Q9v1S s@o $
s 6lRAQ1s SO0 $
::ua 610@21 sS00
GNWN
\ SNWR :
: GMIR
J-/Lj’/ | GMNWR X
) | BNWR 10034 s
. 7_'{& SNWR e1203s s
K .u"/ - 4}\ GNWR S0C ¥
Lo ! X 3NwR Sac
' 3 q
%{L}D’ [ 3R 12239 scG
L;U i SNWR 61204 SQ0 3
Gl 610943 5GQ 3
¥ 6 1QR4c SUU
} LNWK BlEibse SaG $
Count: 3.
Total:
. €

Fage «
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G RGN ES RN E T T A RS
INIT NUMBER R0AL —RATE___
;[‘

[ ELTA $37vT.aA
GNWR 273, w¢

WwNWR $37%.¢

GNWR $375, 2

GNWr 23500

GNWR 375. Q@

GINWR I3735.0¢

GNWR 1375, Qv

GNWRA 2378, w0

3NW $37%. v

$375. w0

$a73.E0

$37S. @9

$IT7S. e

3377.¢Q

$37S. 24

410267 GNWR
41227% GNWR
413273 GNWR $37=.Q
410093 GNWR $375. 22
410@9¢% GNWR $£373 2 )
Gw 1 X Slaade GNWFR 3375, Q¢
GWIX ZiQawe GNWR 1375, 02
SWIX 1087 GNWR $375. aw I
GWIX Sledwns GNWwr 1372, a0 I
BWIh Y19 GNWR $375. 00
Wik 610292 GNWR $372, 00 [
, wWiX 61oQe> GNWR $37%. Q0
GBNLX 6 100Q4 GNwR 137%.Q
GWl ploves GNWR $57
GWIX &loan? GNWR s
GWIX QR 8 GNWR /;375.@@
GWIX € 12Qe9 GNWR $373.¢v@
ZL GWIX rlow GNW N $37%., T
GWIX R SNWR $375.¢¢
GWLX elYGL1Y Sl it 137522
GWlx 6lERee Q $373. 0@
GWIX 61002z $375. 26
GWIX 6Lod23 GNWR $375. 00
GWIX 61002y GNWR $37%. QR
GNWR +375. 0@
GNWR 37%.QQ
GNWR
GNWR
GNWR +375.
G GNW& $373. 0@
GNWR 1375, 2@
L, GWIX 612092 GNWR 1373, Q@




COMPENY INIT

. SENNTESH b;y/ SNWR
, GNWR

CZLL GNWR

, GNWR

UAJ/ GNWR

GNWR

Count: 6
Total:

R

)

CF

GwiLe  SWNE D

RATE

NUMBER ROAD
30003 PENN
iy TV, P PENN
ki1l 5. FENN
30006 FENN
JeQea’ “ENN

joQR:Q HENN

$217. Q¢
$217.29
$217.2Q
$217.
217
1217. 2

41302, 90
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Gw LS

LOmMmPaNY INIT NUMBER RORD —RRJTE___ __
AKIT 121/ 3Y SNWR 1AS A BNWF LE7TE. Qv
SNWR 12€8 GMNWIv LETE. D
GNWR 1ATE TGNk VI, O
GNWR QT7 GNWR L3782, 2¢
SNWR 1@s58 GNWR tE75.
\ SNWR 1059 GNWk $E7S. Q¢
' GNWR 1260Q GNWR +&73., Q@
&/ SNWR 1@e1  GNwA 1372, 20
" GNWR 1262  GNWR $275. 0@
] GNWR 163 GNWR $27C. 2@
nC- GNWR 1264  GNWR $27%. a0
GNWR 1R6S GNWP $273T.2Q
GNWR 1266 GNWR $27T. 20
SNWR 1267 GNWR SE7E. 02
GNWR LJe8 GNkR sE7T.29
GNWR 1 6% GNWF $275. 0@
SNUWFR 1372 GNW LE7T. v
SINWR 1971 GNWR $27S. 0
GNWR 1Q73 SiNWR 1275, 2@
GNWR 1073 GNWR 7T, QR
GNWR 174 GNWER +&75. v
SGNWR 1Q7% GNW N $27%. 00
GNWI¥ L@7e GNWR s27S. v
GNWk Q77 GNW $E77, dv
GNWR 1978 GNWR *7 5. 0
GNWR 1a79 GNWR s E72,
. GNWR 106 GNWR *E75. 2R
GNWR 1961 GNWR $27Z. dQ
GNWR 138 GNW R $E7E. ¢
GNWR 1083 ONWwR 427, Q2
GNWR 1284 GNWR $27%. 00
GNWR 1083 GNWFR $&735, Q0
GNWR 186 GNWR 27T, QR
GNWR 1087 GNWR s27T.C@
GNWR 1288 GNWR $275. 2
SNWR 1289 GNW=R $E7T. Q0
INWR 1292 GNLR $27%. @
GNwFR 1091 GNWR $S7E. 2
GNWR 1g9z GNWR $E7%.2Q
SNWR 1¢93 GNWR $275. 2
3NWR LaY4 GiNWH LET7T. X
GNWR 1395 GNWR 127, Q@
GNWR 196 INWR IE7T. WD
GNWR g7 GNWR $27S. Q0
GNWR 19948 SNWAR *27%., QR
GNWR 1099 GNWR $272.¢v
GNWR 11Q@ GNWR *2T7Z, 0@
SNWR 11218 GNWFR *&7Z. Qv
GNWR 11e2 GNWR $2735.¢Q
GNWFR 1123 GNWR 278, v
GNWR 1124 GNWR 1275 M
GNWR 11@5 GNWR $e75. 0@
fage 2
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Geue;e & Wyoming Industries, Inc.

|

$0-May-95 Locomotive Power Inventory
Locauon Cait  Make Model Bu.L &Owner Lessor
Allegheny & Eastera Railroad. Ine N
50.WARR 0301 EMD  GP<0 1968 3000 AERR
SO.WARR 0302 EMD  GP0 968 000 AERR A R '
SO.WARR 0305  EMD  GP.3S 1964 2500 AERR owWNE D
SOWARR 0306  EMD  GP.35 1964 1500 AERR
T Totak: ‘ + 2
Buffalo & Pittsburgh Railroad, Inc J—
T4 BL.L o0l EMD  GP<0 967 3000 -
0102 EMD  GP40 1967  30€0 W LE
0103  EMD  GP<0 1967 3000
3104 EMD  GP4C 1967 3000 OWNE T>
5105 EMD  GP-#0 1967 3000
0106 EMD  GP=C 1567 3000
701 EMD  GP3 1956 1730 ATEL
026z EMD  GP9 1956 1730 ATEL
0103 EMD  GP.9 1956 1750 ATEL
9204 EMD  GP9 1956 1750 ATEL
0206 EMD  GP9 1556 1750 ATEL
0207 EMD  GP-9 1956 1750 ATEL
0208 EMD  GP9 1556 1730 ATEL LEASE D
0209 EMD  GP 1985 1750 ATEL 0
0626 EMD  GP9 1958 1750 ATEL
BUTL 0874 EMD  GP-9 1959 1750 ATEL B+ P
S0BUTL 2879  EMD  GP9 1959 1750 ATEL
WBUTL 088 EMD  GP-9 1959 1730 ATEL
0BUTL 0887 EMD  GP-9 1959 1750 ATEL
W0BUTL 7922  EMD  GP-IS 1959 .800 ATEL
 W0BUTL 0926 EMD  GP-I8 1960 1500 ATEL
SOELUTL 2006 EMD  GP-I8AC 1967 2000 Key Corp Leasung e
WBUTL 2601 EMD  GP28AC 970 10 KeyCoplasmg | FASE D
40 BUTL 2002 EMD GP-18 AC 1970 2000 Key Corp Leaswng h g
40BUTL 2003 EMD  GP-18AC__ 971 2000 Key Corp Leasing  (eWILC TO B+ P
S0BUTL 3000 EMD  GP=0 1971 1000 BPRR
\ @BUTL 1001  EMD  GP40 1371 _ 3000 BPRR BrPme OWNE D —
s0BUTL 3100 EMD  GP40 1967 3000 ATEL
WBUTL 3102 EMD  GP40 1967 1000 ATEL LEASE D
©OBUTL 3106 EMD  GP40 1967 3000 ATEL 4o
40BUTL 3107 EMD  GP<40 1967 3000 ATEL R+ P |
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Locanog Cait  Make Model Built HP Owner Lessor
J0BUTL 111 EMD  GP-0 1967 1000 ATEL
$0BUTL 119 EMD  GP49 1967 3000 ATEL Lo s D
W BUTL 4673 EMD GP-t0 1966 1000 ATEL To
40BUTL 7803 EMD  GP-38 1969 2000 ATEL B +P
s0BUTL "812 EMD  GP-3% 1969 2000 ATEL
T T 3 : 33
Genesee and Wyoming Railroad Compagy
BRETS 0065  EMD  MPISDC 1980 1560 GNWR DA LEASED & WRR 7
10.RETS 0046 EMD  MPIS-DC 1980 1500 GNWR G Y
WRETS 007 EMDSW-I300 1569 1500 WM E D
I0RETS 0050 EMD GP-33 1970 2000 Nl
IORETS COSI  EMD  GP-33 1570 2000 BY =Razg Gwil.C
TORETS 0T =MD SW-1200 1966 1200 RSRR
I0RETS 0108 EMD  SW-1200 1966 1200 RSRR
Total: » 34 . 3
GWT Switching Services L.P. .
8SDAYT 510 EMD  CF.J7 2976 1500 Key Corp Leasing
8SDAYT 1511 EMD  CF7 1976 1500 Key Corp Leasing LEASED To
$SDAYT 1512 EMD  CF7 1976 15C0 KeyCoplaang GWILC To
$SDAYT 1313 EMD cr-? 1976 1500 Key Corp Leasing QUIS <
8SDAYT iS14 EMD  CF.7 1976 1200 Key Corp Leasing CS:.; Toh NG B
Tota: 5 v -
T Lovisana & Deita Raiiroad. o — QW N E P
ISNEWD 9303 IMD  CF? 1976 1500 AERR
ISNEWT 0304 EMD  F7 1976 1500 AERR
ISNEWT 1200 EMD  CF7 1964 1200 LDRR
IENEWT 1400 ™D  CF7 1976 150 LDRR
ISNEWL 1501 EMD  CF7 1976 150 LDRR
ISNEWL 1302 EMD  CF-T 1976 1500 LDRR
ISNEWT  15G3 EMD  CF-7 1976 1500 LDRR
ISNEWI 1504 EMD __CF-7 19761500 LDRR .
ISNEWIT 002 EMD  CF.7 1976 1300 Key CorpLaasing ~EASED To &wiLl
JSNEWIT 003 EMD  CFJ 1976 1500 KeyCoplammng  T0 LDRK
ISNEWI 005 EMD  CF7 1976 1500 Key Corp Leasing
kil
Total: 1 8 3
Willamette & Pacific Rulroad, Ine.
_ T0ALBA’ 1801 , EMD  GP9 195 1800 WPRR W RR owaiED ,
70 ALBA 1302 EMD GP-9 1957 1750 LDRR LBRR OWNEL — ﬁ[
‘(-70 ALBA 1803 EMD  GP9 1954 1750 LDRR !
70 ALBA™ 1851 [ 1o S v R 1955 1300 WPRR (HPR R OWAIED
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Location Unit Makae Model Built BP Owner Lessor °
S0 ALBA 1352 EMD $D-9 1958 (8 —
0.ALBA 1301 EMD GP39-2 1974 2300 WPRR ‘
70.ALBA 302 BMD GP39-2 1974 2300 WPRR
T0.ALSA 1303 EMD GP39-2 1974 2300 WPRR )
J0ALBA 1304 EMD  GPI9-2 1974 1360 WPRR w P R ®
T0.ALBA 1305 EMD GP38-2 1974 1300 WPRR W -
“0ALBA 2306 EMD GP39-2 1974 2300 WPRR OWN E'D
“0.ALBA 2307 BMD GP19-2 1974 2300 WPRR
“0 ALBA 2308 EMD GP19-2 1974 2300 WPRR
TOALBA 1309 EMD GP19-2 1974 2300 WPRR
“0ALBA 1310 EMD GP39-2 1974 2300 WPRR
~0 ALBA 131l EMD GP39-2 1974 2300 WPRR
“3ALBA 312 EMD GP39-2 1974 2300 WPRR
i TQALBA 1312 EMD GP39-2 1974 1300 WPRR
TO.ALBA  I3l4 EMD GP19-2 197¢ 2300 WPRR
T0ALBA 1318 EMD GP39-1 1974 2300 WPRR
T0ALBA 1316 EMD GP39-2 1974 2300 WPRR
TOALBA 317 EMD GP19-2 1974 230 WPRR
L Total: 22 22 0
rand Total: 8s 19 48
SL
- Sy ~
G_\ T i) [N
-/ R N s 42 7RG
F)L 'e - _ N 47D LA . P o bw e :./_\:
AJTL =m0 - L ’
AL TL mmy Emd 7 b
F‘~ 2 Loy B ¥ 9y 2 e
e TLo dath EMD S0 “ieu
T wiur AN MRS VO
PRNEED PIVC .

Y




NFPRR CWNED CARS
AS CF (5/17'5%

WPRR 240001-Gi T N . deia
WPRR 24002~ G518 T/ ONACTAL
WPFR 25001

WPRR 2502 [ Seloer
WPER 25003

WPRR 25088

WPRR 25005 |

WPRR 25006

WPRR 25007 S
WPRR 25008 l‘ 330
WPRR 25008 i or
WFRR 25010 —ofp
WFRR 25011

WPRR 25012 .

WPSR 53007 |

WFRR 53002

WPRR 53003 |™1 [~
WPRR 53004 s

WPRR 53005

WPR] ssocs [

WPRR 74007

WPRR noczl _
WPRR 740C3 | nd OO0
WPRR 74004 { ~

WFPRR 74539 |

25 CARS




WPRR CARS LEASEZ FROM ~E_M
AS OF 0&/4738

WPRR 15C01
150C8
15036
15044
15058

15067 {A Y

150 . )
18074 _Ou Ej (o
s

1 -

o C 130

15089

HE Mendolol

15113
15114
15115
15138
15142
15181
15152
15161
15166
15173
*5192
15197
15210
15224
15238
15248

32 CARS




- ‘WPRR :- EASED FRCM GREENBR.ER
ASCF S 3

WPRR 24C03- 5117 AWPRR 24060 |

24008 T 24081 ‘

24005 24082

24008 . 24083 |

24007 | A €24064

24008 8 oL "24065 i 65\5
2009 | A W 24088

00 0 G 24067

2401+ | 24088

24089

24012
24070

26013 ' -
26014 ‘ TasGT |
|

24015 74502 |

24015 74503 —

24017 — 74504 \t;500
w018 | SJIG 74505

24019 74506

24220 74507 |

2402: 7458 1

24322 !

24523 76 CARS

24024
24025
24026
24027
24028
24029 :
24030 |
24031
24032
24033 i
24034 i
24035
24026
24037

U038 55




BPRR CARS BEING LEASED
FRCM RAILCAR LIMITED

AS OF C5/04/65

INIT NUMBER
8PRR 1200
BPRR 1201
8PRR 1202
gPRR 1203
BPRR 1204
B8PRR 1205
BPRR 1208
8PRR 1207
BPRR 1208
BPRR 1209
BPRR 1210
BPRR 121
BFRR 1212
BPRR “213
BPRR - 1214
8PRR 125
SPRR 1246
SPRR 127
g2PRR 1218
BPRR 1219
BFRR 1220
BPRR 122
8PRR 1222
BFPRR 1223
BPRR 1224
8PRR 1225
BPRR 1226
8PRR *227
BPRR 1228
BPRR 1228
BPRR 1230
BPRR 1231
8PRR 1232
EPRR *233
sPaR 1214
8PRR 1235
BPRR 1236
BPRR 1237
8PRR 1228
BPRR 1239
BPRR 1240
BPRR 1241
BPRR 1242
BPRR 1243
BPRR 1244
BPRR 1245
BPRR 1245
BPRR 1247
BPRR 1248
BPRR 1249

50 CARS




8PRR CARS BEING LEASED

FROM HELM

AS CF C5/C4/g5

INIT NUMBER
BPRR S061
BPRR 5147
BPRR 5202
BPRR 15028
BPRR 15040
8PRR 15046
BPRR 15085
BPRR 15100
8PRR 1512
BPRR 15138
BPRR 15148
BPRR 151723
BPRR 18185
8PRR 18215
3PRR 18227
8PRR 18232
8PRR 15242

17 CARS

eld

Y
P

’

E 750

I

oNe

\
]

\\

\



GWILE oW NED
i ; SR INEBAMANREER 1 —CARS .
company INIT NUMBER RQAD __BATE _  CoMpaky
-OPpaNy
IO ZR@/1373 GllXx 344725 UNWR tasd, v
SWIX 244739 GNWR SLET, 22
GWis 44Tal GNWR $425. &4, /
CWlx 244744 OGNWR PR T |
GWIX ©S4&T4bk  GNWAR P4HET, R
SWIX Q447Ld GNWR t4ss, 2@ {
GAIL 94479 GNWR 3425, 0@ i
GAIX 3447%Aa GNUWR s4cE. Q@ \
TWIX 3647532 SGNWR 4625, Q2
SUIX 944753 GNWR 1425, 20 |
SwiX Sa«472T GNWR $4ET, QQ
GWIX 2647%8 GNWR $42%, Q@
GWIX 944759 GNWR 142%, 2Q
GWIY 244752 GNUFR $43%, 02
SWIX 944766 GNWR 43T, R
GWIX 954402 GNWR $42%, 22
SWIx CLL04 SNWR $525. Q@
GWIX T4425  GNWR $42S. 2@
GWit 3564412 GNWR $4L25. VR
Swix 934417 GNWR SLEY, QU
] F B 3S4+13 SNWR $L2S,
SWIY wSasi9  GNWR 142Z, Q0
SwlX 3%4453 GNWR 42T, QY
TWIX 95445 GNWR 1z, Q0
GWIX 954426 GNWR 3482, 2@
GWlX 93IT2433 GNWR tuiZ, a0
GWiX $%4u3% GNWR Y422, S
GWiY 2%&436 GNWR 3625, Q@
GWIX 954439 GNWR $42=. Q0
SHIX  9S4uil  GNWR $4C%. 3@
SUlX  SBLwaE FNWR 1425, Q2
GuWlx SELunib GNWR Sz, QY
GwiX 5Séu4sS GNWR $62S. 00 _
Count: +8%3 2
Total: $8Q325.00




CompPANY

73 JFGRADE

GwiwC

OSWNE D

SRt SN DY MBI E DN e
INIT NUMBER ROAD ___RATE  (OMPANY
GWIX SQAEE  GNWR 1452, vQ
GWIX 22227 GNWR $4%R,. Q0
SWiIX ZAR4Y  GNWR 1453, Q0
GWIX B1R@@2Z GNWR $45Q, QU
GWIX BlaezZ GNWR 1452, QR
GWIX &ldaZE8 GNWR $4L5Q. 0
GWIX 5;dd44 GNWR $45Q, 20
GWIX 810@72 GNWkK 3450, 2
GWIX 31307% GNWR 1422, 22
GWiX Aalav82 GNwkR $432.2@
GWlix 12283 3SNWR 4TI O
GUWIX 3812¢8% GNWR $45Q, o
JAIX 312083 GNWR s, L
SWIX 3191 SNWwk $45Q, Qv
SWIXx 31233 JINWR 146452, 0
GWIX 310¢%4 GNWP 145, Q0
GUWIX 31e@9e GWNWR 622, QR
GWIX 31¢126 GNWFR SL5Q. O
GWIX 312128 GNWR $4S2.Q0/
GWIX 3121239 GNWR $45Q, 0
GWIX S1Q113 GNWR $4TQ. AR
GWIX 23iQile SiNwFR S4Z2.28,
GWIXx 81e21e! GNWR $650. 23
GWIX Slelés GNWR $4TQ. I
SWIx 81Q166 GNWR $4ZR, 0
SWIX &1e:67 OGNWR $45Q, 22
GWIX 81@172 GNWR $4353, 22
GWIX aie17! GNWR $4S0. Q2
SWIX 8l1a172 GNWR $42Q, 0
SHIX &lQ17% GNWR $L45Q. Q2
SWIX 8121823 GNWR 31452,
SHIL 31Q184 GNWR sLJ, Q1
SWIX 319185 GCNWR 3452, ¢
SWiX 51Q19Q2 GiNWK $4%Q2, 2Q
SWIXx 312198 SNWR 3422, 2@ R
Sullx 212228 IGNWR 145, J¢
GWlXx 821az2l16¢ GNWR $4SQ, 0
GWIX SIR318 GNWR te%@, 0
GWlxt a1e23A2 GNWR SHSQ. M
GWix al1azil GNWR 1463Q,. 1V
GWIX 81u2I3 GNWR $4SQ. J0
GWIX B8l@236 GNWR $4S2. 2@
GHIX 8ld&4&d G5NWR 3054, J@
GWIX 812344 GNWR 3452, 00Q
GWIX 3192%T3 GNWAR $4%5Q, 0
GWIX 8laET6é GNWR §145a, 2
5wIX  B1026S  GNWR $652.008__——
GWiX 331030T OGNWR 472, 00
GWIX B81331@ GNWR $4%ZQ, Q@
GWIX 8103218 SNWR $43T2, Q&
GWiX 31a317 GNWR 243, &
GWIX 812323 GNWR $4T5Q. @Y




Gl & oWNE >

BNUR=6GL NGB v-MANAGRIHN —ERR5

COMPANY INIJT NUMBER RORD RATE COMBENY

AKIC 1Sastata GWIx 19114 3NWR $4%A, @2
GwlX 10115  GNWR t4%0. 22
Gliz L2118 GNMWR saca. e !
SWIX 12117 3NWR S45Q, ¢ )
IWIX 12118 3NWR $4Z2. 2Q
GWiX 12122 GNWR $452. 22 !
SWix LQ1ES  GNWR $452, Q0 -
SWix 1Q1ES  GNWR $4S2, 00 |
Gulz 1@127 GNWR $4Z2. 20 |
GWIX 19139 GNWR 14050, 2@ ¢
GWIX  1d132 GNWR sasa.ea |
SWIX 19134 GNKR feZa.2d
SWi 12137 GNUKR $459, Q@ 1
SWix 10142 GNWAR $6%a. 0@
SwWIX FLUp L GNWPR fF453. Q@ '
Swix 10168 GNWR ses2, 00 |
SWIX 1Q135Q GNWwR $459, Q2 .
EWix 12151 GNWR $a52. 00
Gwlx QLT3 3INUR 4T, Q2
GWlx 12154 GNWR saco. 22 |
GwlX LQLEE SNLR 453, QD :
GWlY 1A16d  GNWR $45@, Q@ |
GuTx 1QL1&1  GNWR $4To. Q8
GWlX  LQ:6S  GNWA 452,02 |
SWilg Q127 GNWR $452.C2
SWIX 10179 GNWR saﬁg.@q__l__
GWlx 1A172  GNWR 545, UQ Geu ! e
GWIX 10175 GNWS $LS0.RF
Ol i X tQ178 GNUWR 145, 2
SWiX 1182 CGNWR $4%52, 2
SUIY IQLBE  GNWR 1450, TR
Wiy 1183 SNWR 14LEQ, QO
GWiX 121895 GNWR $4%Q, QQ
GWIx LBLBE  SNWR $450. 00 |
WX 12188 GNWR S84SR, @2 |
SWix 12189 GNWR 1450, QQ ‘
GUW1X 12194 3NWR sas2. Q0 |
SWIX 12136 SNWR SASQAR e

GW1X . —eedd GNWR $4%52. & ¢
08— GNWR 3452, 22 ’/,/’/




COMPANY

Gt

OWNED

INIT

RKIT

‘SQssasSQ

IWIX
GWix
SWix
SWIx
SWiX
SWiy
SWIX
GWIx
GWwIlx
SiX
GwlX
GuWIX
Gw:

3WiX
GWiX
GWix
GW:IX
GWix
SwWl L
SWix
GWlX
GWiXx
GWIX
SWlX
GWIX
SWlx
GWIX
CwWiX
GWIX
SWIX
SWIX
GWiX
GWwix
SWIX
SWIX
BWIX
GWIX
SWIX
SWIX
GWIX
SWIX
GWIX
GWIX
GWIX
GWIX
GW1x
GWIX
GWIX
SWIX
SWiX
GWIX
GWIX

NUMBER

102
12d¢1
12
1eAds
Qe 7
1@@e3
L2 G
loa. 2
tdL s
1Qeie
1édl8
1eeid
LEs
1eQz3
12029
1Qeze
1e¢ 35S
ees?
iee33
LRR39
1QQes
10Q466
19SS
1Q251
1@Qcs
ieess
1QQES
Leede
Laesy
X239
@6
1Rt
LQPes
1QQe7
1¢72
1e276
iQe78
1eeal
1263
1QQas
1087
iewan
19¢91
10094
1e@95
1@a36
12298
10101
12126
1e1ay
10128
10129

ROAD RATE CaMPany
GNW:? 1452, 00
SNWR $452., 2
GNWR $45Q, 00
GNWR $45Q,. Q2
GNWR $43ZQ. 29
SNWR £4%5Q. 2 .
GNWR 1450, 20
GNWK £450. 2@ |
GNWR $4SQ, 0 !
GNWR $452, 20~
SNWR $452, Q@ B mC-
GNW R $42Q, 20
SNWR $452. 00 !
SNWR $LTA. QW
3NWR 34, Ao
SNWR sugQ, 29 Gt
SNWR $4%d, 28
SNWR 5452, 2@
SNWR $4LS2. Q2
GNWR 1450.00
SNWR s4SQ. Q2
ZNWR s453.20 |
INWR $4TQ, dQ
SNWR s45Q. 00 |
SNWR $45Q, Q@
SNWR $452, 00 |
SNWR $45Q. 2 ,
GNW R 1452, 00
GNWR $452. 02 |
SNWR $452.02 |
GNW3 s450. 00 !
INWR $4TY, D0 !
GiNWR 5452, 3@
SNWR $452, 2
GNWR TL4T2, R
GNWR $4SQ. 22
GNMR 345, @
GNWR S4TQA,. 2Q
GNWR $452, 29
GNWR 14T, Q0
GNWR 452, Q2
GNWR 4350, 0 i
GINWR 1420, 29
GNWR saze. 00 |
GNWR 14%0. 20 |
GNWR $4%2. 0@ ,
GANWR $450. 22 |
GNWR 1452, 00 |
GNWR $450Q. Q0
GNWR $450. 00
GNWR $630,Q0 |/
GNWR 1450, 0@ /




Gl OWANED

GNWR (OWNELD/MANQGED)Y CARRARS

SQOMPANY INJT NUMBER 20RD RATE COMPANY
%Y 4FGFarCE GAlX  =1ice  INWR $45d, @
SWlly 21233z GRWR $450. 20
Swlt SlRile oNWR $452. ¢
GWil 21234@ UNWR 14T, A
SWwld 313Z4)l  SNkR 452, 2Q
GWIx 81@342 GNWR 452,32
SWIX 81346 GNWR $LEQ, AR
r;u-rq i m——————— iy
3 J - -
GWIiXx 8LA3%T 3SiNWR $4%Q. 2Q
3 8.:0359 "
Count: 54 Q

$E680Q0Q. 0@


http://4r.cn

GuilC OWNED

GNWR (OWNED/MRANRGED) CRRS

COMPANY INIT NUMBER ROAD RRATE COMPRNY

@R TRINITY Swlx QU3 INWR $455, 24
Cwlx - o4& SiNWH $64cs. Qv
GWIX LAEE  SNWR fecS, JQ
GUWIxX JRTR9 SNUWR tLZl, 20
CuiXx led1d  GNWR 1423, i
GWlX lewlz  GNWR $Ls3, Q0
GWIX 17 SNWR 34325, wa
Gw i X 10319 LNWR $43Y, Qv
bWl 1Q@EL  SiNWRe | LT3Rl ]
GWiXx LQUEE INKK sacl, Q@
SWIX 193ze  Ghiin $HzS. ¢
SWIX {edZEe GNUWR 425, 0
Jwlx JQAZED SNwWR $423. vy
owlX 12337 GNWR 42T, 2@
SWiX 12234 SNWR sLeT. ¢
SWIx 12232 GNMWR 425, 2@
GW X 10036 GNUWR sS4z, A
G 2 X JR3e SNWR $S«ZS. Q0
GWix L2049 GNUR §435. Q0
GUWIX 13041 GNUWH 3625, 90
3Wix L343 GNWR 1427, 20
SWIX 1JQus INWR sacT. Qv
WX 12245 GNWR $425. R
CWix L 2Q47 G $425. Q3
GUWIx 1248 SNWR $42S. 02
GWIx V4T GNW= s4&S, AR
GWilx LaR2S4 GENWR $4523. Qv
GWIx 12@S8 SNWR 143y, OO
SWIX 12RERD SNWR S, R
SWix 1AR261  3NwR $42I, &V
GJAlX LAYES  ZINWR PAzZS. 2 .
SHIX Leeg SNWR SLil,
oWl X a4 X ZNWR 128,
SwW X 1AREY  sNwWR VS, 00
OGWlX LeR7@  ZNWR 42T, 0Q
DwlX LAET7L GNWR L LYo
SWIX 173 SNWR b3S, 22
GWIX lag /e SNWK LT Al
GuWlx 10875 ONWR 6, Q@
GwlX TEGTT ONWR SLET. B0
GuWlx 1979 GNWR 36zT, 2@
GWIX LBR2BQ GNWR SLZS, 2R
GWIX 12Q8& GNWR 14323, 0@
GulX 19283 GSNWR 1427, AR
SWIX 12Q84& 3NWR 1H42S. 2R
GWIX 12Q88 GNWR | $42S. 2R
GWIX 10098 GNWR $42%. 2Q
GWIx 12092 GNWR SLZE. QR
GWIX 19¥93 GNWR 142%, 2Q
GWIX 12@97 GNWR 42T, 22
GWIX 10299 GNWR 8423, 2Q

GWIX 1Q1QQ GNWR t42s, R




GuiLe O0WNS=D

ZorPANY INIT NUMBER ROAD RATE :OMPANY
1éQ “RIN[TY I X 13122 GNWR eSS, @
Gw l X I1Q1R3  SNWR FeiE L
GWix 1A1A4  GNWR $4.2T, I
Guwlx 12125 GNWR SLET. Q@
SWlx 12112 GNWR $425. 22
Gl 1211t GNWR 1458, OO
SwWiX L@iia GNWR 4SS, Q@
SWIX 1119 GNWR $H:S, 20
SWIlx Q122 GNWR S4ZS. 22
GulX 1@121 GNWR $42S. 22
SwWilx t9lcye  GNWR $LZS, QD
SWIX tQ1ZF  BNWR s4cZ. Q0
SWIX 12132 GNWR t42S,. 09
Gleia 13132 GNWR L Yt
AT A 12132 GNwR ta4czr. Ca
GuWix 1212% GNWR $4cS, 2@
SwWwiX 12138 ONWR 24325, T2
Swid 12135  GNWA FWcS. 00
Zwlx A14Q GNWR LHLsT. oA
Gl X 18148 GNWR tezl,
SwlX 1d14%  GNWR 1625, O
GWIX 13146 GNWR $42S. QQ
SwlX LA147  GNWr $LaxZ, A
ETN S 1A1SE GNWR LT, S0
Gwix 10128  GNWh 1438, @
GWIx 1QiS7 GNwR S, 0K
GwWix 13138 GNWR 1425, 09
GwIX L0159 BNWR 42T, Qu
GAIX {@lee GNWR SLHZS. W
GWIx LA1E3  GNUWR . T4, 2
SWIX 1Qie4 3NWR sS4z, T
3WIX LA166  GNUWR S, T2
3wlx LA168  GNWR $4CT, 22
SWIX 13169 GNWR LT, QA
GWIx 12171 GNWR $4Z5, Q2
SWIX 12173 GNWR 1622, 00
Gwi X Q174 OGNLR $4C%, R
Gwlx 12177 GNKR SHLEE, QQ
GWIx 12178 GNWR $4zl, ]
GwliX Q179 GNWA 14285, Q0
Gleix 1A13! GNWR $LZS, Q0
GWIX 12184 GNWR $H425. Q0
GWIX 12187 GNWR $62%,. 29
GWlIx 1219Q@ GNWR 1428, Q@
GW:X 12191 GNWR t£z%. Q2
GCWIX 12193 GNWR $L235. 0Q
GWIX 12198 GNWR $L2T., 2R
GwIX 12199 GNWR 4325, 20
Counts 1Q0 9

Total: $42508. 90




Gwite OwNED

Gl S NEOTMRNATNE S =2AR S
COMPENY INIT NUMBER ROAD RATE Eggggﬁ#

AKZIO L2/ ss@Q GWIX S7ZER2 GNWR 1400, :22
SWIX 27523 SNWR $402, 22 ‘
SWiX 9752% GNWR 142, (0 g
GwiX 37512  GNWR sa42Q, QU \
Wi X 27517 GNWAR 1420, 7
GUWix 97535 GNWR $42Q, 0 l
GWIX 97542 GNWR S 40, V&
GWIX 97%41 GNWA 5200, 2@ \
GWIX 37S4E  GNWR 149, 1R ¢
GWIX 97544  GNWR 5400, 22 i
GWIX I7546  GNWR S4d, QD {
GW1X 97549 GNWR S L, 20 l
GWiX 97TSL  GBNWR 40, W2 X
Wi X 2755 GNWR Twdd, ¢ i
GuWin *73%8 GNW R $agd, LR |
GWIY 37%6¢  GNWR S, 0a
GWix Q756E  GNWR 54l 0 !
GWix 27%66  GNWR $49@, 22 I
GWIX 97567 GNUWR $422, TR |
SWlx 27T7: GNWR $402. QR |
GWIx 97572 CGNWR 1422, 22 i
GWIX 97%T74 GNWR $4Q, 2Q
GWIX 97=76 GNWR 4601, 20 |
GhlX 97577 GNWA $64Q2, OO '
GWIx 97282 GNwR 1409, 22 I
Gwlx 97%82 GNWR $4QQ, Q¥
GWIX 97%85 GhWR $4603, ¢
BWIX 97633 GNwR SLQQ. 8
GWIX 27637  GNWFR S4d. 22
GWIX 37617 GNWA 120,00
GWIX 97618 GNWR tedd, 2
GWIxX 376322 GhWwr SLQP, D
GWIX 27635  GNWR L@, O
SWIX 27¢ZIT  3NWR $4LQQ. 2¢
WX 27638 GNWR bagd. oW
GW I X 97641  3MNWR Toul, o
Ghix 27602 GNWR $6G03. Ve
c{ThS ] 87843 GNWR 402, Q0
S A 7650 GNWit $ 40, wd
3WIX 97e%L  GHwR $423, 22
GuWlX 97653  3NWR $402,. A
GW13X 97653 SNWX PR, &
GWIX 976S9 GNWR $4L2Q0, O
GWIX 97663 3NWR 14, R
GuWlxX 76T 3INWR 60, ¥R
GWIX 9767@ SNWR LR, DR
GWIX 937674 GNWR toud. 20
SWIX 9767% 3NWR 1400, 2@
GWIX 97678 GNWR 4. O
GWIX 97681 GNWR 36422, 0Q ‘
GH1X 97682 GNWR $420. Q2 A
Gulx 97695 GNWR s42Q2. 0@ \

——



GWILL OWANE D

QuunNeEry
COMPANY INIT NUMBER ROA RATE ~SEMDANY-

— — —_—

AKIT 129/ 14Q9 GWAIX 312115 GSNWR tawd, v

Counv: =1+ 2
Tozal: 122900, 0



COMPANY

_aKZo

1287337

Count:
Total:

GuwInC OWNE D

ML RGNS T MANO TS i

INIT NUMBER RORD RATE COMPANY
GWIX I0RES GNWR 3272.2d
GWIX JQQZ7 GNWR $37S. 2
GWIX 3022 GNuR $37%.22
GWix Z@dd34 GNWR $37%. 22
GWIx SQA37 GNWR 1375. ¢
GWIX 32239 GNWR £37%.CQ@
GWIX I¢R4@ GNWR $275. 0@
GWIX 3Q@41 GNWR $375. 22
GWIX 30A4TF GSNWR 137S.2Q
GWIX 30Q456 3INWR 1372, 2@
GWIX Q247 GNWR $375. 22
GWiX SAP4A8 SNUWR 4I7T. @2
QWX 3LlVA6d  SNUR $27C.QQ
GHIX SrdRkel 3NWR $37%. 20
GWI« 81306 GNWR 327,20
GWIX 3.2083 GNWR $S7S. Q¢
SWHIL 312264 GNWR 1373, 2Q
SWIX 312263 GNWK $375. Q9
Gwlx SiICles GNWR 173,84
SWix 812067 GNWR $37S. Q¢
SWIX 31¢¢e8 GnNwR +373. 2
SWIX  S1Q&63F GNWR 137T, 22

126 Q

147250. 2@



GuiLt OWNETD

OB I NG E D RS
COMPANY INIT NUMBER RQAD RATE cCOmMBAaNY

AKZIO LZ3r78327T GWIX HQ64&  BNWR 172,22
SwilX «265 GNWR 375,20
GwWlx 466  GNWH $373.0Q
Wik «@d&7 GNWR 1375, 2@
GwlX ~J€8 GNwrR L3732
GWlx “wdEY  GNWK $277T. 2@
SWix «Q72 GNKR 1375, 23
QWX 4Q71 GNWR s372Z.2@
GWiIX «Qd73  QGHWR $375. 20
GW:x wd7L  GNWR 1273, 00
GWI« *d7%  GNWR $37%.2Q
GWIzx 4@76 INWR $37%5. Q0
SWlx “d7T7T 3SNWR $37S. 22
CGwlX «Qd78 GNW~r $373%, 2@
3WIX 4Q7%  SNWit 272,20
GwIX 428Q GNWR 8273,
Gl 448l GNWR $3TT. 2@
Gleix 4283 SNWR $3735.20Q
Gwiix 4284 INWR 3373.QQ
3WIX 4Q8%T SNWR <ZI7S.QQ
GWIX 4Q87 GNWR 2372.22
GWIX 4089 SNWR $375. Q9
SWIX L4092 GNWR $373. 20
GWlIX 4Q94 GNWP $ETT.QQ
GWix « Q26 GNWR $Z72.2Q
GWIX 4Q97 GNWR $ATE. QA
GWIx 4A%3 GNWR £275. v
Swix & L0Q  GNWR $37S.a
SWIX 4191 GNWR $Z7S.dQ
SWIX S22 GNUWR $§E7S. @
SWIx 4103 GNWR $£373.09
SWix LiQa GNWR 1273, 2%
GWIx 4198  SNWA 2 27C. 0
SWIX L1Q6 GNWR $37%. 0@
Gwlx 4127 JiNWR $37TT. AR
Gwix el i  3SNWR $E7S.v¢
GWIX alii ONWR 27T @R
Gulx 4112 GSNWR $375. Q2
GHIX 4113 OGNWR 879, 2@
GWIX 4115 ONWR $37S. aQ
SWIx Lil® GNWR $373. Q0
GWIX L4117 GNWR $375.2Q
GWlX 4118 3SNWR $375.2Q
GWIY 4123 GNWR $37S. a2
GWIX 3B2RA3 GNWR $37%.0Q
GWIX 300QT GNWR $375. Q@
GWIX 32298 GNWR 373 &Y
GWIX 30Q12 GNWR $375%5. 02
GWIX 30Q@:7 GNWR $37%.20
GWIx 30Q1% GNUWR $37%, 0@
SGUWIxX 30221 GNUWR $375,.00

SWIX 30224 OGNWR $375.02




GWILC OWNED

COMPANY INIT NUMBER RQAD RATE LZOMPANY

LKZIT 128/3377 GWIX AP SNWR $37T. Q@
GulX 4221 GNWR £ZTE. QA
GWIX ~4Q3& GNWR $37T. AR
GWIX LQA3S  GNWR 2378, @d
GWIX 4228 GNWR $275.d&
GWIX QA7 GNWR 1275, v
SWIX 4008 GNWR $27S. 0@
GWIX 4A1&  GNWR $37%. Q@
GWIX 4911 GNWR $378. ¢
GWIX 41z GNWR 13735, Q0@
GWix aQl3 GNWR $375.¢@
GWir «Ad15S GNWR 3273, e¢
GALY 415 Ghiln +ITI. 02
SWIX @17 GNWR £E7T. GO
Shlx 4d]lld SNR $375. 00
GWiIX &dl19 GNWR $37%. A
SWlX w22 GNWR $375. 04
GWlx @21 GNWR $37%. 2w
Gwl X SPZZ SNWR 82,323,002
SWix @& GNWR tITE. O
SWlX AT & SNWR §I78.4Q
SwlX 4225  5NWR $37%. 0@
GwiX LQEE  GNWR $3I795. @
GWIX L@QE7  GNWR sI7S. 2@
GWix A28 GNUWR £375. 2@
GLIX «AE9  SNWR $3I75. 22
GWIX 4331 GNWR $375.QQ
GWiXx 4332 GNWR $3279. ¢
GWIX 4RQZZ GNWR 372,002 '
GWIX «d34  GNWR $373.2Q
SWIX 4A35 ZNWR «37I.CQ
SWIX L6 GNWR $375.30
GuWiX 4937 SNWR ST, QD
Six 4938 SNWR $375.¢2
GWIx adied GNWR $37T.0Q
SWIX Q43 GNUWR £375. ¢d
SWIX “lbb  FNWR $I7T.2R
GWIX wdhe  ENWR f37S. Q¢
GwWIXx 447  SNWR L JOUR- AT
SWiX 4Q43 GNWR 372,900
SWix Q49  GNWR $57%, 22
GWIX 4@SQ 3NWR $I7T. a0
GWIX 4251  GNWR $Z73. 20
GWIX 4QTE  GNWR $37T. Q9
GwWlXx 4Q%3  GNWR $Z7S. a¢
GUWIX 4%@SS GNWR 1373, Q0
GuWIx 4QTH  GNWR $375. 22
GwiX 4@S7 3SNWR $37%. d¢
GWIX 4Q%9 GNWR $I7S. 2
GWIX 4@61l GNWR $375. Q@
GWIX «Q62 SNWR 1Z7S.

GWIX 4Q63 GNWR 372,




~age

it OWNETD

comMpany INIT  NUMBER  ROAD  ___ HATE
LoRR SNWR =L LDkr LT 1.
SNUWR Gloais LOR~ 140%, Qv
GNWR 819233 LOKR 0, GQ
GNWkR 812249 LDRR FodYy, u
GNWR 8510a37 LDRR 005, A
GNWR alea7s LDRR sadd, A
GNWR 810099 LDRR THQY, QA
GNWR 8i1@3eée LDRR S$4QS, Q¥
GNWR g8l1a3z -DRR $4Q%,. Q2
GNWR 8l@zZ73 DRA t4QS. 2
Count: 13
Total: 346059, 0@




GuILCL OWNE D

G- CRINERLMAMAGED+—SARS

COMPANY INIT NUMBER RORD RATE COMPANY
| EKID 15273452 Sl SQR2Q  SNWR $45Q,
i GhiXx  ZOQ2! GNWR S4SQ, ¥
Bulx ERRQEE  GSNWR $4Z2, Q2
GWIX Q%4  GNWKR S SR, O
CuwlXx Z0Rxed 3INWR $4TA, ot
GWix ZQRE®  GNWR s$4Sa, Q¢
L0,
$43T2, A
$45Q, 20
Swia =@88S INWR 1453, 02
IR Q@45 GINWR $43Q, va
SWI e SNWR 1652, ¢
SWizx SQR&7 GNWR $4%Q. &
=1 ¢ cPR43 GNWR $652. @
WY 81227 GNWR 54652, Q¢
SWIX  3i2aze GNWR 14TQ,. 02
SWIX 510041 GNWR 1622, 22
SWla 317048 3NwR 21450, 22
SWIX 812853 3NWR $4%Q, 22
SWIX 319259 SNWR $4%A, dQ
GWIXx 312873 SNWR $4SQ, 2@
SAdlX Q19274  GNwR $459, ¢@
GWIX B81d@d7& GNWR $4L5Q, a0
CWIX 312078 GNWR 2450, Ad
GWIX 31229 GNWR 3450, QQ
A A e i e -1
TogW[X S121QT GhWR 3453, Y@
R e y > )

3wlX Bl@LITSE GNWR $45Q. 2T

CWwiXx 310178 GNWwR $4TQ, AR
GWIx 81Q18Z GNWR $45Q,. Q0
SWIx 812194 GNWR $4Td, 0
Guix Bi0iI99 GNWR $4%Q. 02
GWIX 81@229 SNWR L Y31 V. I".]
SWiX 812327 GNWR 652, 00
SWiX aia3ll GNWR 3438, 0
SWIX 8ie3le GNWR $450. Q¢
GWIX B8lAaZ3Q GNUWR 1652. 29
GwIx 81@32f GNWR $4SD. ¢
GWIX 81a322 GNwWR $4%Q,. A
GWIX 41033¢ GNWR $64TQ. Y
GWiIX 8l333% GSNWR 1459, Q0
Count: 149 o

Total: $67250. 00




G

COMPANY INIT NUMBER RORD RRTE

NORTHEBROCK 131Q. Q@
$31Q. a0
$319,@2
$121@
’};rﬁfwu

310. v
$31@.22
s3ie,. 2@
$310. 29
3310, 29
$310. o0
$312. Q¢
$310.¢Q
3.0,

$310. W

.-“l! ma -
SNKWR slezzQ GNWR $318., Q0
GNWR 81@zz:s GNWR $31Q.22
GNWR a10s:z3 GNWR 1319, ¢
GNWR glezss GNWR $310. 0@
GNWR 81e2:7 GNWRA 131Q. @2 :
GNWR 81043 GNWR $31%. 8¢
GNWR 81v24t GNWR $21Q, Q¢
GNWR - 818249 GNW K $31@, @2
GNWR 81082sSs GNWR $31Q. Q¢ 1
GNWR Bi02€9d SNWR $310. 22
GNWR 81@cez GNWR 131d. 29
GNWR 8192es GNWR 131,09
GNWRR Blez7z GNWR $310.¢Q
GNWR aloz7s GNWR $312, QW
GNWR 8leg7s GNWR $313. aa
GNWR 810283 GNWR $31Q.Cv
GNWP 81dz8v GNWR $219, 2@

810291 1412, 00
= TI310. ¢
1312, 02

134,
,41?3.@@

1319, 29

Count: 47
Total: 31463579, 02




Security Agreement
Schedule 3
Maintenance of Way Equipment
1969 Tamper, Switch & Production (Diesel)
Jackson Vibrators, Inc.

Model 2300, Eng. #3056908
S/N B-604394



Security Agreement
. Schedule 4

Real Property

See Attached




I.

2.

3.

SCHEDULE OF REAL PROPERTY

Rochester & Southern Railroad, Inc.
Rochester, NY to Ashford, NY
City of Rochester
Silver Lake Branch

Abandoned property:
Silver Springs, NY to Machias, NY

Willamette & Pacific Railroad, Inc.

Toledo Branch
Milepost 691.61 to Milepost 766.70

Newberg Branch
Milepost 738.00 to Milepost 749.67

West Side Branch
Milepost 738.00 to Milepost 671.58

Dallas Branch
Milepost 730.46 to Milepost 733.80

Willamina Branch
Milepost 730.46 to Milepost 749.46

Bailey Branch
Milepost 673.21 1o Milepost 680.06

Buffalo & Pitsburgh Railroad, Inc,

BuiTalo, NY (lease)
Milepost 0.00 to Milepost 2.0

Buffalo, NY to Eidenau, PA
Milepost 2.00 to Milepost 45.21
Milcpost 93.63 to Milepost 226.36

Butler, PA to Eidenau, PA
Milepost 285.37 to Milepost 303.86

Northern Subdivision (lease)

93.63 miles
6.90 miles
2.27 miles

14.30 miles

75.09 miles
11.67 miles
66.42 miles

4.79 ﬁile.s
19.00 miles

6.85 milcs

2.0 miles

43.21 miles
132.73 miles

18.49 miles

17.81 miles




Josephine Lease
Punxy - Indiana Lease
DC Tower to Indiana
Creckside - Clarksburg
Lucerne Branch
GWI Switching Services, L.P.
No property owned or leased
Bradford Industrial Railroad, Inc.

Bradford, PA
Milepost 9.6 to Milepost 13.33

Allegheny & Eastern Railroad. Inc.

Erie, PA to Emporium, PA
- Milepost 2.8 to Milepost 149.9

Louisiana & Delta Railroad, Inc.

Bavou Sale Branch
Milepost .03 to Milepost 4.38
Milepost 97.70 to Milcpost 98.25

Cypremort Branch
Milepost 0.00 to Milepost 15.25
Milepost 15.01 to Milepost 18.84

Houma Branch
Milepost .07 to Milepost 2.00

Midland Branch
Milepost 5.35 to Milepost 31.06

Missouri Pacific Drill
Milepost 126.32 to Milepost 130.87

3.24 miles

41.5 miles
17.08 miles

1.86 miles

3.73 miles

147.10 miles

4.35 miles

.55 miles

15.25 miles
3.83 miles

1.97 miles

25.71 miles

4.55 miles



http://Lca.se

Napoleonville Branch
Milepost .04 to Milepost 15.28

Salt Mine Branch
Milepost 0.00 to Milepost 9.8
Milepost 18.00 to Milepost 20.50

Lockport Branch (lease)
Milepost 0.1 to Milepost 14.2

Patoutville Branch (lease)
8. Portland & Western Railroad, Inc.

Tillamook Branch
Milepost 741.59 to Mllepost 770.50

Westside-Seghers Branch
Milepost 754.57 to Milepost 764.80

Newberg Branch
Milepost 749.67 to Milepost 763.99

9. Being acquired by Illinois & Midland Railroad,

Pekin, IL to sSpringfield, IL
Milepost 10 to Milepost 87

Cimic, IL to Taylorville, IL
Milepost 100 to Milepost 121

15.24 miles

9.8 miles
2.50 miles

14.2 miles

2.96 miles

28.91 miles

10.23 miles

14.32 miles

Inc.

77 miles

21 miles




Security Agreement
Schedule 5
Intellectual Property

None



BingraMm, Dana & Goulp

Surface Transportation Board
February 12, 1996
Page 2

Included in the property covered by the aforesaid Ameaded and Restated
Security Agreement are railroad cars, locomotives and other rolling stock intended for
use related to interstate commerce, or interests therein, owned and leased by the
Debtor at the date of said Amended and Restated Security Agreament or thereafter
acquired by the Debtor or its successors.

A short summary of the document to appear in the index is ss follows:

*An Amended and Restated Security Agreement dated as of February 8,
1996, amending and restating that certain Security Agreement dated as of June
2, 1995, recorded as document No. 19455, among Allegheny & Eastern Railroad.
Inc. ("AER"), and certain other borrowers as the debtors, and The First National
Bank of Boston, as Agent, as the secured party, covering AER's and each of the
other debtors’ rolling stock and all other properties and rights of AER and each
other debtor. A description of the rolling stock is attached to the Amended and
Restated Security Agreement as Schedule 2."

Also enclosed is a check in the amount of $21.00, payable to the Surface
Transportation Board, to cover the recording fee prescribed by t~e Board in its rules
and regulations.

Please acknowledge receipt of the encloscd documents by stamping and
returning to our messenger the enclosed copy of this letter together with the Amended
and Restated Security Agreement as filed,

If you have any questions with respect to the enclosed documents, please call me
collect at (617) 951-8430.

Sincerely,
Kimberly Davis
Enclosures
cc: Paul G. Feloney, Assistant Vice President

Amy L. Kyle, Esq.
Deidre A. Doherty, Esq.

BOS-BUS:240391.2




